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Tourlsts were f£i l ing up the Strip and Downtown
hotel casinos. :

Business was booming.

But something was missing. ..
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20,147

*Inciudes Thunder Valley for 2003.
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1998

~1999

sunset Station
opens and
generates the
highest first-
year cash flow

of any Station
Casinos’ property
built to date.

About the Company

Station Casinos is the pre

The Company
enters into

a management
agreement with
the United
auburn Indian

Community -

mier provider of gaming and entertainment for resid

The Company rolls
out the highly
popular affinity
card - the
Boarding Pass,
which allows
customers to both
redeem as well as
accumulate points
at any Station
Casino - a
locals’ market

first.

2000

2001

2003

Station Casinos
acquires Santa Fe
Hotel and Casino
and renames the
property Santa Fe
Station in
October 2000. The
master planning
process begins
immediately and
significantly
increases the
size and
entertainment
options at the
property.

Solidifying its
position as the
locals’ market
leader, in
January 2001, the
Company acguires
the Fiesta Casino
in North Las
vegas and the
Reserve Hotel and
Casino in
Henderson. The
Company expands
the “Fiesta”
brand by renaming
the properties
Fiesta Rancho and
Fiesta Henderson,
respectively. In
2001,
the Company opens

December,

the wvery popular
Green Valley
Ranch Statiocn.

ents of the Las Vegas Valley. Our franchise currently

includes eight major gaming and entertainmeant facilities and three smailer casinos. Our properties are easily accessible from
anywhere in the Las Vegas Valley, with more than 80 percent of the population living within a five-mile radius of one of our properties.
Nearly all of our properties are master-planned for expansion, enabling us to incrementally add 1o our existing properties as demand

dictales. We also own or control what we believ
& manage Thunder Valley Casino on behalf of the Unile
d into agreements with other Native American tribes o manage c

tocals’ market. in addition, w
Catifornia and have entere

e is the best portfolio of undeveloped, gaming-entitied real property in the Las Vegas
d Auburn {ndian Community near Sacramento.

asinos on their behalf.

In June 2003,

the United Auburn
Indiar Community’s
Thunder Valley
Casino opens.
Under Station
Casinos’
supervision, the
property is built
and opened in
justc eight

months .
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Growing Demand/Limited Supply

The enactment of Senate Bill 208 (S.B. 208) in 1997 significantly
limited the areas in the Las Vegas valley in which a hotel casino
could be located. S.B. 208 identified a limited number of gaming
enterprise districts and set forth very stringent criteria for
future casino-gaming development. While gaming supply has been
limited by this legislation, demand for locals gaming continues
to grow, fueled by the ever expanding population in the Las Vegas
valley. According to the U.S. Census Bureau, during the 1990's,
the Las Vegas valley was the fastest-growing metropolitan area

in the country,
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Total Employment Las Vegas Metropolitan Area

(in thousands)
Source: Nevada Department of Employment, Training
and Rehabilitation

2,187
2,100

Locals’ Market Gaming Revenue

(in millions)

Source: Estimated using Nevada Gaming Control Board
Revenue Reports
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Clark County Population

(in thousands)
Source: University of Nevada Las Vegas Center for
Business and Economic Research

1,912
1,784
1,394
L | |
00 05 10 ™

Projected Clark County Population

(in thousands)
Source: University of Nevada Las Vegas Center for
Business and Economic Research
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Station Casinos

s the premier provider of gaming and entertainment for residents

of the Las Vegas Vaﬂey.

Our franchise currently includes eight major gaming and
entertainment facilities and three smaller casinos. Our properties
are easily accessible from anywhere in the Las Vegas valley, with
more than 80 percent of the population living within a five-mile
radius of one of our properties. Nearly all of our properties are
master-planned for expansion, enabling us to incrementally add to
our existing properties as demand dictates. We also own or control
what we believe is the best portfolio of undeveloped, gaming-
entitled real property in the Las Vegas locals’ market. In addition,
we manage Thunder Valley Casino on behalf of the United Auburn
Indian Community near Sacramento, California and have entered into
agreements with other Native American tribes to manage casinos

on their behalf.




2004 STATION LAND HOLDINGS K

Leeation (Name) Acreage
1. Rhodes Ranch 67

2. Summerlin South
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Then Frank Fertittea, Jr. had an idea...
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2003...
When yvou create a market, you know it inside and out.
It’'s yours.

But to keep that market, year after year,

yvou have to lead, innovate, be a good neighbor,
remember how you got there and define your future.
Locals’ gaming was founded on the simple concepts of
quality and value with friendly and personal service.
Station Casinos has been delivering on these
concepts for nearly three decades.
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Reeogmzmg you can never: have too much of a good thmg, we cook the formula that made Bmgo Palace a success
and rephcated it. throuOhout Southern Nevada, VVlth each, new pro]ect ive draw ‘on’our experlences to make’
Jmprovements that set the bar hlgher and contmue to 1edeﬁnn. the locals market Today we operate 11 reglonal

We have assembled a management team ‘whose’ loncrevu:y is unsurpassed Th1s group has worked together for more %
" than a decade’ sharmo a commitment to -excellence that has paxd off in nearly universal recognition of the ‘Station”
brand as mchcatrvc of- hrgh quahty facilities, great gammg, except;onal entcrramment value personahzed guest '

servme, unparalleled convemence and comrstency in e*iecution T . Toan oLt

Fmally our orowth strateoy was solrdlﬁed a number of years ago when t:he Nevada state leg1slature passed a law
lrm1t1no where resot t/casmos can be located in Southern Nevada, With conﬁdence in-Las Vegas’ future growth
prospects, our management team took advantage of what we believed would be'a supply/dem;md 1mbalance in

, crammc product and purchased the majority ‘of the av;ulable gaming 51tes 1n the Las Vegas valley Today, we own

=N

£ T R e,

© more cammc entxtled property 1n Southern Nevada than any other company, creatmg sxomﬁcant shareholder value

Rl e




» ',"'Clark ’C(l)btrn'l_tyPopulation' Growth L

Source: Untversity of Nevada-Las Vegas [
Center for. Business‘and Economic
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- _Lead in }'70111:" mnarket.

) leadet in th15 market because of the locanon of our ptopertles, the quahtv of our fac1htles, the entertalnment
_j_‘yamemmes we prov1d 3 and out mnovamve marketmg programs.-Qur propertles are also .designed; developed and -
. opelated fOL the lonc term and as a result, we outperform our peers m thxs highly com tive’ m' ket. e

o G . ! . : 3 : B

Our Ieadership posxtton in the Eas Vecas locals’ market has Béen enhanced b) our wdhncness to embrace new’

én “linked” oith- the Boarchng Pass Cand for almost ﬂve years.

.tcchnology in-oursbusiness.- Our ‘properties hay
We ploneered thls technology m the locals rarket, which-allows customers' to accumulate or redeém points at any .
‘ U‘mb" “"brand products we have introduced; each of 'which

:'requlres a-significant level- of technology ‘We have the exclusiv rwht to ‘usw\/ :

”Iof ou ‘propeérties. ‘Our customers also enj oy the new '

'-«products, glvmc us- another sustamable competttlve advantage.

“\Ithough the Las Vegas Iocal.s market is one of thc most competmve gammg markets in the’ country, 1t is also one -
i
of the most stable. Becausu Gammg is'such an 1mportant part of the economy to the state of Nevada, we believe . |

this matkct has subbtantlaﬂv less rcoulacorv pohmcal and tax r1sk than most other crarmncr rnalkets. :

Sk e g
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Ce - In addition to being'a leadet. in our farkét, s
i weare also an industry leader in cash returns on invested ca_f)l"taIA "

o derived from SEC filings axigl company press releases:.

. Return on Investment |

Source: Total asscts divided by ;oo;—EBITDA‘.,,‘ .
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PRESIDENT

g edge O

technology and innovation, O5Llerilg S ates gaming produc avallapie
ey 1 85 a new O D OoGu oY a progresslve 51 go a ROt U que amlng opC (8] ar e
T o asino Including Xtra Play Casn, Bounce Back, Klosks, Myboardingpass.com,
moo Jackpots or Jumbo Pennies.

Jumbo Bingo,




. Nery: few compames can“match out orowth ptoﬁle Over the next three vears we Wlll bmld and open Red Rock

_.can develop as’business conditions dutate. In adchmon to Red Rock. Statxon we have two, other pr1me pieces of
.. gaming- ent_ltled property on., the rapLdlv CrLowmg WSt - 51de of Las Veoas as weﬂ as the Wild Wild West stte, hxch
“has an cxcepmonal location that w111 appeal to tourxsts as well as local customers Diie to the fact that there are

- hrnlted nulnber of dev" lopab e gar )
wc are gomg to Elay a 510n1ﬁcant role i m thc tlmmo of new developn—mnt in

: POI’CIOH of . thc populamon growth of Las Veoas by sxmply expanchno our emstmg faqhnes T,

Statlon _expand C Grcen \/aﬂey Ranch Statlon and Santa Fe Station, as well as’ open two netw. casinos, for our Natxve

L - o i oo S g ey < g o e, oo i e i oy v ..fv-m,»‘n.,“m-v-wy-.-»«m

American partners In adéhtlon to th]S anit Urowth we also expect to continue to grow orgamcaﬂy ar Our core

Las Vegas propermcs as the Las \/eoqs populamon continues o expand D R

s

HOWGVCI‘, our- v151on IS not ]uSE fOlT the neXt threc years WC }.’19."6 an II’IVEHEOI'V O{ propertles 11’1 Las Vegas that we

SRR, - - arry e o ey ko “ o —

COI‘)CE I @

no sites Qleft n the

tHe Las \%gas louﬂs market :

T T

7 LT

In addmon .all of our exxstmg propermes are mastm planncd for future crrowth We can capture a sxgmﬂcant
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Caesars Entertainment

Harrah‘’s Entertainment

a otal Return.
boUrCce: Wall Street JoO




-and des1res of our parmcr
"In our tr1ba1 partnershlps, wé: first arid foremiost recogmze rhat the casino belongs to the tnbe and thac it is: OUL.

“reflect the sensn:wvaes and aspirations of each partner. In our Native Amencan franchxse, that’ meadns we work
. closcly W1rh tr1bal leadershxp to ensure that the project represents the tribe’s des1res We are p]eased that we ate

i Playmg an 1mportant— role i in helpmg ouf. partners reach economlc mdependence

; Company We f
) employer of chome and work hard to maintain that distitiction: As.a resuly our tearn members, arer very*acuve
‘in the community. not only oxvmg money, but acmely Volunteermg ‘their time to organ1zat10ns that make a.

' d1fferencc in our commumty We could not be-more proud of our team member. partaers.

An 1mportant part of our culture s to Be d good parmer, whether it is- Wlth our tmbal partners other busmess
entities or our feﬂow team members Each of the partners}nps requires s to: understand and respond o thé, need -1

job’ fec] help them dCSIgn, develop dnd operatewthls crltlcally 1mportant econormc asset.. Each pro;ect gets the same
care and attention to detad as if we were developmg it for ourselves but we de51gn ind operate each propef)ty to

S s

-our cmpIO) ees, Whom we refer Lo as l;eam members are also't artners m the success of OUL,

VP Uy NS A PR S Py _‘A_ﬁu-._. e et o

recognize th

g oft prowdmg a work cnvxronmenc thatiour tearmr membcrs can en}oy “We. bphevo we .

chg a good partner also means recogmzmg that there are chfferences among us. We have desxgned not only
otir internal communications, but also our external communications, such as’ advernsm to reﬂect ‘the. language :

and cultural differences in the commumnes in which we do business.




b ad:éied in Las Vegag
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1,006 stots with Tribal Partit
550 addit ]

18,241 slots in Lés Ve.‘gﬁs

20,147

X : g v L 2003 ;Ooéj >~ T‘h‘erea‘fcgr “
T e Pro]ected Numbelvof Station Casmos

‘ Slot. Machmes aned or. Managed

Tem i - . [ o Currcrzt andprop’(tzd_fgwrz: L i 2

- P:o;utud ﬁgumq based ‘on - malngemcnt ‘onmacts
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See forward—lookmg statements.

g

o




Station Casinos

independence

the proposed development.




=) exclte ecements we have with Station Casinos. gaming rLacility

v1ide our Tribe the opportunity to become economically sell-su icient. wWe loo
wit Station Casinos as ey help us realize our goal."
. antos Yr1Da alrman
e O 1CO ancnerlia, alirfornia
B
-
o
R

pefore European contact, the Mechoopda Tribe of the Chico Rancheria used and occupied lands in the present
day counties of Butte, Yuba, Sutter and Sacramento, California. The Tribe's federal status was terminated
in 1967 and on May 4, 1992 the Assistant Secretary for Indian Affairs restored -the Tribe's federal status.

In 2001, approximately 645 acres were acguired on behalf of the Tribe and a fee-to-trust application was
submitted requesting the transfer of the iand to the United States as trustee for the Tribe.

On March 18, 2003 the National Indian Gaming Commission determined that the 645 acres are Indian Lands
as defined by the Indian Gaming Regulatory Act and the National Indian Gaming Commission regulations.
As a result, the Tribe may conduct gaming on the land when the land is taken into trust.

The Tribe is actively seeking a Tribal-State Gaming Compact with the State of Caﬁifornia and placement
of land into trust by the federal government.



Traevelopment partner,. station Casinos' advice and counsel have been invaluable

e rigorous state an ederal processes required to move the Tribe on 1its

= ncy .

axris, ribal Chalrman

- Federated Indians of the Graton Rancheria
Sonoma and Marin Counties, California

The 990-member Federated Indians of the Graton Rancheria is comprised of Coast Miwok and Southern Pomo
Tndians who are native to what is now Southern Sonoma and Marin counties. The Tribe's ancestors lived in

rhHe—Somoma ar Marin County areas for thousands of years, yet in 1958 when the U.S. Congress passed the

California Rancheria Act, the federal government terminated their status as a federally recognized tribe

and distributed to private owners the land it had held in trust for the Tribe.
In December 2000, the Graton Restoration Act was signed into law restoring the Tribe's federal recognition
but not its land base;
the Tribe determined that a gaming facility was the only economic development opportunity that could
generate enough revenue to meet the education, health care and housing needs of its members. The Tribe then
conducted a competitive request-for-proposal process and selected Station Casinos as its development and
management parxtner. After an extensive search to find a suitable location, the Tribe announced in August
2003 that it had optioned land in Rohnert Park, California for its proposced gaming and entértainment project.

to this day the Tribe remains landless. After investigating numerous alternalives,

The Tribe awaits a gaming compact with the State of California and the placement of land into trpsﬁ by '

the federal government.




Qibly helpful in assisting us in our first steps towards
We are happy to have

Taine Bethel-Fink, Tribal Chairwoman

North Fork Mono Rancheria
North Fork, California

ey

Long before Spanish and European settlers came to california, the Mono were at home in the foothills of
the Sierras in the area of what is now the town of North Fork. History has seen them struggle for their
rights as indigenous people, a fight that saw them regain federal recognition in 1983. Now 1,326 in number,

and led by Chairwoman Elaine Fink,
mean adeguate housing, educational
preservation of cultural resources
a gaming compact with the State of
government in order to be realized

they are determined to attain self-sufficiency, 'an achievement that will
opportunity, senior care, economic development, health care and the

for the people of the Tribe. Once only dreams, those goals now await
california and the placement of land into to trust by the federal
through a gaming and entertainment facility near the City of Madera.



|

lve search, the Gun Lake Tribal Council selected Station Casinos

nagemen parcner. e were mos 1mpY oa witn their level

e Company's demonstrated values and philosophies that are
e of the Tribe.”

— D.K. Sprague, Tribal Chairman

Match-E-Be-Nash-She-Wish Band of Pottawatomi Indians of Michigan
The Gun Lake Tribe

hé 300-member Gun Lake Tribe lived in the Western Michigan area for hundreds of years,
ages along the banks of the Grand, Thornapple and Kalamazoo Rivers. A series of actions
ernment over the last 200 years resulted in the gradual relocation of the Tribe from its
‘reservatlon lands and, ultlmately, the illegal termination of the Tribe's federal status.

<
g

After deca AEE wor< by several generatlons of descendants of the original band, the federal government
restored ;N* il g‘i 3 nustaLus in 1999. Following its recognition, the Tribe announced that it
intend G B d—a flrst class ‘entertainment facility in Bradley, Michigan that will be designed to

tlvely,advocate on behalf of the Tribe's efforts. The Tribe intends to use revenues from the gaming

t to.purchase land for a reservation, provide housing, establish an elder-care facility, a health
care c%inlc educational and cultural programs for tribal members, a tribal administrative center and a
culturé&

£

54 e .

b5 e O
This nnnouncement helped.create the Friends of Gun Lake Indians (FOGLI), a 6,000-member group of neighbors
proj

center and museum.

A gaming compact with the State of Michigan, which includes a revenue-sharing component for thc State
and local governments, was approved by both houses of the Michigan Legislature and awaits the Governor's
signature. The Tribe also awaits placement of land into trust by the federal government.



 2uburn Indian Community of the Auburn Rancheria

Lincoln, California
Sacramento

\

i
Kalamazoo ————

Match-E-Be-Nash-She-Wish Band of Pottawatomi Indians
osmmornty krnown as the Gun Lake Tribe)
Bradley, Michigan
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Our comrmtment ro the commumtres in whrch we operate is extensive and goes beyond rnerely ]ob creatron and

% generation. Whrle ‘the needs: of every communlty varv, rhe need for a strong educatronal system 15 constant,

parmeularly When it comes to- helpmg ensure. that.a commum ’s.next.generation of leaders is sufficiently pre ared

Through thlS program, each of our 11 propermcs partnera w h , ,
tO subgtantrafﬁnancral contrrbutxons, out 10,000 team rnembers donate thousands of volunteer hours at thése

schools to help ensure thac every’ chrl 1% prowded thh the tools, opportummes and gu1dam:e thac w111 glve

_ thern the opporrumty to succeed as adults

. Our Carmg for Our Commumty Program has also touched the llves of thousands of Clark Countv res1dents

i c Through this- program, we provrde srgnrﬁcamt ﬁnanaal contrrbumons to local non proﬁt oroanrzatrons More
meortanrly, we. also prov:de rhese oroamzat1ons with’ pubhc awareness campa1gns a1med at. buddmg awareness.

of the u’nport;mt contnbumons they make to 1mprove rhc quahtv of hfe in Southern Nevada

i

Another part of bemg a good 11e1ghbor is recocrmzmg and. promotmg ‘the valtie 8 chversrtv Wn:hm the' commumty
“and Workplace Our Drversrrv Task Force works contrnuously to achieve diversity goals by developmg partnerships
‘with mmorrty and women-owned’ busmesses and recruiting; training and. advancmo tajented people of d1fferent

racial and cultural backgrounds We recogmze that embracmg and valulng

e8¢ differerices makés’

company ancl a better corporate crtrzen.
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- Miroricy
ortunities

B . RN : ‘Areas of Giving R S s
B Our charitable giving'priérities iefléet our balief ™ - | ' :
' o ) T that these are the areas of éteateét need and where our time
. ) e * and financial contributions can have the A RN " !
. 'grz‘a-test impact. R e ‘
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Smart Start Program

is our Smart Start Program which aids high-need

An important part of our charitable activities
bhut cur team

<

elementary schools. Through this program, we provide not only financial assistance,
members actively donate theix time to help kids get a good start in 1life.
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Tt A e Iook back 2003 marked an mﬂectron pomt in-the hrstory of our Company We en]oyed record feverines
‘ and earnmos from our Las Vegas locals market franchise, ‘we initiated our management services Franchise'with the
successful opemncr of Thunder Valle) Casmo for the Unrted Auburn Indxan Commumtv and we developed a

"LI;as'\_‘?e_’gﬁ's Be'e,gls'{it'M‘arkéfFrf;;ﬁc‘h‘ise e S

o We contmue to'beheve that the Las Vegas locals "market . affords us the opportumtv to operate the best busrness '
K . model i the oammg mdustry In 2003, with-the local economy contmulng to 1mpr0ve after September 1L 2001, QUL -« - ; T
team was;able to generate record resules with 4% growth in net revenues, to over $9z0 million; and 6% growth in
'ad]usted earnmgs before. 1nterest taxes, depreciation-and-amortization, to over $316 million, from’ our.same store =
~ operations (mcludes 106% OfF Green Valley Ranch Statxonj These results were produced through the excellent work
fof our 1o, ooo team members in Las Veoas and through the use of 1nnovat1ve technology in. ‘our marketmg efforts. o

Onc creative way WE use- technology 15 through our ]urnbo brand product offetlngs In Apnl zoog,
Workmg in cooperamon w1th our strategic' partner, Acres Gaming; we - introduced: ]umbo ]ad\pots Th1s 1nnovat1ve !

Cwaydn whxch customers: can “win w1thout wirining’ helped drive this year’s 1mproved results.. }umbo ]ackpots is-

o »the third ]umbo proo{uct Gifering. we have. rolled out afrer the.very popular Jumbo. Bmgo and ]umbo Poker Thcse~
exclusive products. gwe our ‘customers, more value for the1r entertamment dollat Our: customers recogmtlon

of this added value was demonstrated by the swmﬁcant mcrease in sign-ups durmg 2003 for. our thhIV popular ‘

afﬁnrty card, the Boarding Pass. In early 2004 we rolled out the next Jumbo product — Jumbo Pennies.




1-in olr success. was. the strength of the Las Vegas econ my. Accor
‘nomlc Research at’ the Umvers1ty of Nevada Las Vegas, t:he )

5%, 1n_2003 We also saw,a very strong construction indu "try in zoog with more than'25,600 new Honiés $old;

.manoth r‘record for Las Vegas One factor contrxbutlno 1o, the strenoth of the local economv was the contmued

Caesars Palace, and of course, the ongomg development oF Wynn Las Vegas all helped fuel the l_as Vega Aecon ‘my.

- We beheve Las Vegas erl continue to grow at these excepnonal rates due to the posrtrve tax envrronrnent oreat

DR R clrmate and the entertainment oprions av allable here: The jobs-created by»our strong economy; plus- the grow1ncr~
o senror populatlon, pornt to contrnued opportumtres to expand our customer base in thrs market

N B

\/Vhen we went pubhc ten years 2go, our vision was-to be the premler operator i locals” gammg and
entertamment The contmued Cfrowth of Las \/egas has conﬁrmed our lono term strategy, and that v1s1on has :

now been teal17ed

Whrle 1t “ts-hard" to;smgle out. any one property this last year, ‘we were: very pleased ‘thét Green Valley:Ranch V_"
Statlon' Wwas awarded the AAN Fotur Diamond Award as well as bemg voted Best Locals Casxno for the second :
year m 2 row. Green Valley Ranch Sration generated a nearly 20% return on anestment in only its second Full's year '

of operamon Th1s gives us great conﬁdence as we becln the development of Red Rock Station ‘in 2004.

'Management Sérvices ;Fran‘chise :

In zoog, we also successfully launched a’ new busmess franchrse - managmg and devclopmg oammg operatrons .
for Native' American tribes. Iri June we opened and began. operating’ the Thunder Valley Casrno just.outside. of
Sacramento, Cahforma for the United Auburn Indian’ Commumty We were able to construct Thunder Valley
in just eight’ months by workmg with our hrghly qualified team of desrgners, contractors, arch1tects and. Lnternal

%

construction-staff.- Although bmlt in record: time, Thunder Valley.is-ore of: the most attractive Indian’ gammg e

i

propertres m the Wnited States We apprec1ate the. conﬁdence the Umted Auburn lndlan Communltv has shown

in us and we smcerelv value otir strategrc partnerslnp Wlth the tr1be. = ) i D

) " Alsor durmo zoog, ‘we entered into manaoement ancl development agreements with the Federated Indlans ~
; of Graton Ranchern to develop a casino in Sonoma County Cahfornla, the Match E- Be Nash She- Wish Band i
e . of Pottawatorm Indians, {(Gun, Lake. Trrbe) investern Michigan, the Mechoopda Indian Trlbe of Chico. Rancherra v
in Northern California, and more recently, the North Fork Rancheria of Mono lndlans of Calrforma We' have
enjoy red workmg w1th these tribes and look forward to helpmg them’ reach economrc self—sufﬁcrency bv brmgmg

these opportumtres to fturtton. S T T [P L B RS S

e XVC arc ‘{ny C'(Clted about expandlllg tl’\ls franchlse We haVe Seen SuCCeSSfUI bLlSlneSS models m Other :
' 1ndustr1es that focus . on manaoernent services, and’ belleve we can apply that model. successfully to the's cammg
rndustry Thrs frarichise allows us to be tewarded for exportmg ‘our l\nowledge of developmg and ‘managing’ locals
e e - CasSinOS while-limiting our oapxtal requirements.. We. pxoneered the business. of. catering to a local miarket ahd.

through this franchise we can use that kaowledge to help Native Amerrcan trrbes toward then goal of economrc

- 1ndepend nce.

A Sometlmes mvestors'ask VVhy do trrbes select Statlon Casmos as opposed to a laroer gammg company?
in expandmc this franchlse because we.are. Lndustry leaders in return on- mvestment

We havc been sitccessfir
operating margins and caterrng to a local market. We have had contxnultv in our senior managementteam and we
use a personalrzed apptoach in deahng with our tribal part.ners We believe we are unlquely qualified to grow th1s
franchrse and we look forward: to entering Inco. new relatlonshrps with other trrbes : :




In closmg, we want. to thank you for your contmumg conﬁdence and support VVe also again want to thank our
12,000 team members for the1r exceptlonal efforts in prov1dmg excellent servxce to our guests and for the Work thev

. Our goal for 2004 and the next few years thereafter is sxmply to executé-our strategy of focusmg on
operatlon mamtammg flemb1hty in our capttal structure, developmg our CXLSCIHO‘ opportummes — both. mternal
-and for propertles we- manage - and creating-new -opportunities to-enhance shareholder value VVe are OPtllhlSth

as we enter 2004 that we can successfullv achieve those goals.

Caprlzzoes .o S

, . Frank] Fertitta IH _ o R Lorenzo] Ferticta
) ' Ckammzn cmd CZO ’ o oo Ve C]mzrman and Preszdent ‘
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‘ Platforin for Suétélnedz Planned Vi_siblé; Earnings ‘Growth

In 2003, we-alsd set.in place a platform for growth for the next several years. Im Dccember we began the 300-room &

‘ -expansron of Green Vallcy -Ranch Station. In addltron to increasing. the number of hotel rooms this. Suowrxullxon
“project will- also srgmﬁcantly expand the rneetmg space .as well as the spa facilities therc An 1mportant prece off our

< ., " orowtl’l rn-odel bevond unrt growth ‘has always been ‘the opportumtv to expand exrstmg facdmes Master—planned
‘ txpanslons are- demand drrven and- oenerally produce strong returns. We are very. plcased with. the mrtral results at.

Green Valley Ranch Statron Where, aloncr with' our ]omt Venture partner.— the Greenspun famxlv - We generated

a nearly 20 /o cash—on cash return in ]usr the second year of operat;on

Also in zoog, we announced tl‘le expansmn &f Santa Fe Station Hotel & Casino. Santa Fe Station is located
‘in one of the fastest growmg ‘areas of Las \'egas Its: expansron will mclude a 16-3creen movie theater cornple)s,
additional gamrng space;.a cornpletc upgrade of the ex15t1ng bowhng facrhtles, 2 new. ‘éntertainment-vehue and bar,
as well as a Krds Quest child care fat1hty “The expanswn is expected to cost approxrmately $5o million and open
in March 2005 We wrll also

ex1st1ng ice r1nk at Santa Fe Sta on

build i dew, $7 mlllxon 1ce- skatmc rlnk at, the Fresta Rancho Wl‘llcl’l thl replace the -

J’announced the construction, time fralne i'or the h1ghly ant1c1pated Red Rock Starxon

“In zoog, we a

whrch will be developed in the western part of Las Vegas at the intersection of 1-215 and West Charleston Blvd.
in Summerlin. Red Rock Station will set a new standard for Las Vegas locals’ gaming. The construction on the
$450 million- $475 million project will begin this summer and we expect it to open in late 2005 or early 2006.

" Because of its location, the demographics. of the surroundmo area and'the contmued growth of Summerlm, we
belrcve that Red Rock Stamon wrll be che pr<~:1n1er locals prop«.rty in the Lias Vegas vallev for many years to comeé:

As a re:ult we beheve we are developmg pro]ects Wlnch should v1eld suscamed growth over the next r_hree years' A

‘® In 2004 witha. full year of management fees from Thunder Vallev

= In 2005 thh the openmo of the expansrons of. Green Valley Ranch Stat1on and Santa Fe Statron, and
the projected openmgs of the Gun Lake pro]ect in Western Mrchrgan and the Mechoopda facrhty near
Cl‘uco, Clhforma .

ll In. 2006 wrth the opemnc of Red Rock Stamon and

T T TT D -

R In «2@06 ot 20@7 wrth the, expected’ opening of pro jects for the Fedemted Indrans of Graton Rancherra i

in Sonoma County, Cahfornla and the North Fork Band of Mono Indrans in Madera County Cahfornxa. .

Ver few companies - can chart a VlSlble rowth stor hke tl’lat over the next few ears
LY P g y. Y

Sohd Fman 1al Strurcrure

As we look out over. the next three years our focus contmues to. be on developrn Ways to enhance shareholder ‘

Value Takmo a balanced approach to orowth has alwn ‘been 2 part of our overall financial strateoy

For example, in voog W' focuscd On 1mprov1ng leverage rat1os VVe are pleased that as of Dex_ember 2oo3,

outlook on cur Company durmg the year and Moodys retently upcraded their"ratmg on our debt.ABased on our
proIected growth we believe we'can pay . for a nn]orltv of our development caprtal expendltures over the rextt

three years from 1nternally oenerated funds
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Financial Highlights

Years Ended December 31,

(In thousands, except per share data) 2003 2002 2001 2000 1999
Statement of Cperations Data:

Net revenues $ 858,088 S 792,865 $ 836,857 $ 990,060 $ 940,663
Operating income $ 141,071 $ 145,910 $ 138,335 $ 241,154 $ 27,065
Operating income and earnings from joint ventures $ 161,675 $ 157,203 $ 140,839 $ 242,812 $ 28,871
Net income (loss) applicable to common stock S 44,343 s 17,932 $ 19,3869 $ 93,505 $ (44,758)
Diluted earnings (loss) per common share S 0.72 $ 0.30 $ 0.32 S 1.48 $ (0.76)
Weighted average common shares outstanding 61,850 60,730 60,037 63,116 58,692
Balance sSheet Data:

Capital expenditures $ 179,655 S 20,138 5 450,088 $ 358,763 s 76,379
Total assets $1,745,972 $1,598, 347 $1,656,122 $1,440,428 $1,276,273
Long-term debt $1,168,257 $1,165,722 $1,237,090 $ 989,625 $ 942,480
Stockholders' eguity $ 339,939 $ 270,678 $ 248,904 $ 288,887 $ 216,801

1,621

841
806

772 779

566

L 1 ) L L ! L ! -

95 86 97 98 99 [o]¢] 01 oz 03

Total Employment Las Vegas Metropolitan Area

(in thousands)
Source: Nevada Department of Employment, Training
and Rehabilitation

2,187

1 i e ! { ! i |

95 96 97 o8 93 Q00 0l 02 03

Locals’ Market Gaming Revenue

(in millions)

Source: Estimated using Nevada Gaming Control Board
Revenue Reports

85 96 97 98 89 00 ol 02 03

Clark County Population

(in thousands)

Source: University of Nevada Las Vegas Center for
Business and Economic Research

1,912

1,784

1,384

L i J

00 05 10

Projected Clark County Population

(in thousands)

Scurce: University of Nevada Las Vegas Center for
Business and Economic Research
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MANAGEMENT's DiscussioN AND ANALYSIS OF

Financiar CONDITION AND REsuULTs OF OPERATIONS

The following discussion and analysis should be read in conjunction with the financial statements and notes

thereto included elsewhere in this Annual Report.

ResuLts or OPERATIONS

The following table highlights the results of our operations (dellars in thousands):

Year ended Year ended Year ended
December 31, Percent December 31, Percent December 31,
T 2003 change 2002 change 2001
Net revenues—total $ 858,089 8.2 % $ 792,865 (5.3)% $ 836,857
Major Las Vegas Operations @ 781,061 1.6 % 768,813 (3.6)% 797,213
Management fees ® 486,711 862.5 % 4,853 616.8 % 677
Other Operations and Corporate © 30,317 5789 % 19,199 (50.7)% 38,967
Operating income (loss)—total $ 141,071 (3.3)%  $ 145910 55% $ 138,335
Major l.as Vegas Operations ® 170,566 (7.9Y% 185,170 7.3 % 172,639
Management fees ® 48,711 862.5 % 4,853 618.8 % 677
Other Operations and Corporate © (76,2086) (72.8)% (44,113) (26.5)% (34,881)
Cash flows provided by (used in):
Operating activities $ 196,451 47.8 % $ 132,898 12.8 % $ 117,768
Investing activities . (184,317) (205.2)% (60,393) 87.8 % (485,398)
Financing activities (9,201) 88.4 % (79,283) (144.6)% 177,763

(a) The Major L.as Vegas Operations include the wholly owned properties of Palace Station, Boulder Station, Texas Station, Sunset Station, Santa Fe Station, Fiesta Rancho

(since January 4, 2001) and Fiesta Henderson (since January 30, 2001).

(b) Includes management fees frorm Thunder Valley (since June 9, 2003), Green Valley Ranch Station (since December 18, 2001) and Bartey's.
(¢) Other Operations and Corporate includes the wholly owned properties of Wild Wild West and Wildfire (since January 27, 2003), Southwest Gaming (sold September 30, 2001),

and Corporate and Development expense.
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Net Revenues

Consolidated net revenues for the year ended December 31, 2003 increased 8.2% to $858.1 million as compared to $792.9 million for the year
ended December 31, 2002, The increase In consolidated net revenues was primarily due to management and development fees of approximately
$40.3 million and $4.6 million, respectively, from Thunder Valley, which opened on June 8, 2003. We manage Thunder Valley in Sacramento,
California on behalf of the United Auburn Indian Community ("UAIC") and receive a management fee of 24% of the facility’'s net income, as defined.

Combined net revenues from our Major Las Vegas Operations increased 1.6% to $781.1 million for the year ended December 31, 2003 as
compared to $768.8 million for the year ended December 31, 2002. The increase in combined net revenues was primarily due to the overall
population growth in the Las Vegas valley, as well as the introduction of Jumbo Jackpot in April 2003. Jumbo Jackpot is an exclusive progressive
slot jackpot that allows our Boarding Pass card members the opportunity to win between $50,000 and $150,000 just for playing slot machines at
the Station properties: The increase in revenues was partially offset by a short-term slowdown in our business during the first part of 2003, as our
customers were distracted by the events leading up to and including the war in fraq.

Consolidated net revenues for the year ended December 31, 2002 decreased 5.3% to $792.9 million as compared to $836.8 million for the year
ended December 31, 2001. The decrease in consolidated net revenues was due In part to the prior year including the operations of Southwest
Gaming, which was sold on September 30, 2001 and accounted for approximately $22.9 million of net revenue in 2001. In addition, revenues at
Sunset Station declined due to the impact from Green Valley Ranch Station, which opened on December 18, 2001, and is accounted for under
the equity method,

Combined net revenues from our Major Las Vegas Operations decreased 3.6% to $768.8 million for the year ended December 31, 2002 as
compared to $797.2 miilion for the year ended December 31, 2001. The decline in combined net revenues was due in large part to a decline
in revenues at Sunset Station due to the impact from Green Valley Ranch Station. Total net revenues from all properties that we manage
(including Green Valiey Ranch Station) increased by 10.4% over the same period.

Operating Income/Operating Margin

In analyzing year-to-year comparative operating results, management takes into consideration the effect of certain charges and credits on
operating income. The following table identifies these charges and credits and the resulting operating income and operating margins, excluding
such charges and credits (dollars in thousands):

Years ended December 31,

2003 2002 2001
Operating income $ 141,071 $ 145,910 $ 138,335
Operating margin 16.4% 18.4% 16.5%
Certain charges/credits: _
Thunder Valiey development fee (4,595) — —
impairment loss 18,868 8,791 4,001
Litigation settlement 38,000 — —
Preopening expenses —_ — 6,413
Gain on sale of properties — —_ (1,682)
Operating income, excluding certain charges/credits $ 193,344 $ 154,701 $ 147,087
Operating margin, excluding certain charges /credits 22.5% 19.5% 17.6%

Consolidated operating income, excluding certain charges/credits, increased 25.0% in the year ended December 31, 2003 as compared to
the year ended December 31, 2002. This increase is primarily due to management fees of approximately $40.3 million from Thunder Valley,
which opened on June 9, 2003. As a result, our consolidated operating margin, excluding certain charges/credits, improved 3.0 percentage points
in the year ended December 31, 2003 as compared to the year ended December 31, 2002,

Consolidated operating income, excluding certain charges/credits, increased 5.2% in the year ended December 31, 2002 as compared to
the year ended December 31, 2001. This increase is due to an aggressive cost containment program we implemented as part of our continued
focus on operating efficiencies and realizing synergies from the acquisition of Santa Fe Station, Fiesta Rancho and Fiesta Henderson and the
opening of Green Valley Ranch Station. As a result, our consolidated operating margin, excluding certain charges/credits, improved 1.9 percentage
paints in the year ended December 31, 2002 as compared to the year ended December 31, 2001.




The following table highlights our various sources of revenues and expenses as compared to prior years (dollars in thousands):

Year ended Year ended Year ended
December 31, Percent December 31, Pereent December 31,
2003 change 2002 change 2001
Casino revenues ] $ 648 664 1.7 % $ 638,113 (3.2)% $ 659,276
Casino expenses 265,203 2.6 % 258,383 (10.2)% 287,637
Margin 59.1% 59.5% 56.4%
Food and beverage revenues $ 133,676 0.1)% $ 133,811 . 4.4)% $ 139,983
Food and beverage expenses 87,783 11.5 % 78,738 (8.1)% 85,719
Margin 34.3% 41.2% 38.8%
Room revenues ) $ 50,460 3.9 % $ 48,579 21 % $ 47,558
Room expenses 19,580 31 % 19,000 (1.5)% 19,288
Margin 61.2% 60.8% 59.4%
Other revenues $ 45,943 12.8 % $ 40,790 (34.4)% $ 62,172
Other expenses 15,452 (5.1)% 16,276 (54.2)% 35,620
Management fees $ 46,711 862.5 % $ 4,853 616.8 % $ 677
Selling, general and administrative expenses $ 161,643 ‘ 0.4 % $ 161,038 (3.0)% $ 165,977
Percent qf net revenues 18.8% 20.3% : 19.8%
Corporate expense $ 33,039 3.4 % $ 31,846 23.1% $ 25,952
Percent of net revenues ’ 3.9% 4.0% 3.1%
Earnings from joint ventures $ 20,604 82.4 % § 11,293 351.0% $ 2504

Casino. Casino revenues increased 1.7% for the year ended December 31, 2003 as compared to the year ended December 31, 2002 due
to the same factors affecting the combined net revenues for our Major Las Vegas Operations. The casino profit margin decreased stightly by
0.4 percentage points for the year ended December 31, 2003 as compared to the year ended December 31, 2002, as casino expenses increased
2.6% over the same periods due primarily to marketing expenses related to the introduction of Jumbo Jackpot.

Casino revenues decreased 3.2% for the year ended December 31, 2002 as compared to the year ended December 31, 2001, due to the same
factors affecting the' combined net revenues for our Major Las Vegas Operations. The casino profit margin increased 3.1 percentage points for
the year ended December 31, 2002 as compared to the year ended December 31, 2001. We were able to increase our casino profit margin,
despite the revenue decline, by taking advantage of our size and scale and due to aggressive cost containment efforts throughout all areas of
the casino, particularly marketing through the use of technology with products such as the Boarding Pass Card, “Xtra Play Cash” and "Jumbo Bingo”.

Food and Bevemge. Food and beverage revenues were essentially flat for the year ended December 31, 2003 as compared to the year ended
December 31, 2002. Food covers increased 7.3% while the average guest check decreased 8.0% for the year ended December 31, 2003 as
compared to the year ended December 31, 2002. The decrease in the average guest check was a resuit of selected menu price reductions,
primarily in the buffet, which were implemented as part of a new marketing program. The lower prices, as well as an aggressive marketing
campaign promoting the buffet, drove additional volume resuiting in an increase in food covers. As a result of the additional volume, food and
beverage expenses increased over the same period. Food and beverage costs also increased due to increases in selected food cost items and
marketing costs promoting the buffet.

Food and beverage revenues decreased 4.4% for the year ended December 31, 2002 as compared to the year ended December 31, 2001,
Notwithstanding the decrease in food and beverage revenues, the food and beverage net profit margin increased 2.4 percentage points over
the same period. We were able to increase our food and beverage net profit margin, despite the decline in revenues, by taking advantage
of economies of scale in terms of purchasing power as well as implementing additional cost cutting measures. Food covers declined by 1.4%
for the year ended December 31, 2002 as compared to the year ended December 31, 2001, The reduction in food covers was due to generally
soft economic conditions, as well as additional competition in the market from new restaurants. The average guest check decreased 3.9% over
the same periods, which was due primarily to selected menu price reductions.

Room. Room revenues increased 3.9% for the year ended December 31, 2003 as compared to the year ended December 31, 2002, Room
occupancy increased to 94% from 91%, while the average daily room rate remained constant at $50 for the year ended December 31, 2003 as
compared to the year ended December 31, 2002. The increase in occupancy percentage was primarily due to a general increase in travel to
Las Vegas during 2003.

Room revenues increased 2.1% for the year ended December 31, 2002 as compared to the year ended Decemper 31, 2001, Room occupancy
increased to 91% from 88%, while the average daily room rate decreased to $50 from $52 over the same periods.

Other. Other revenues primarily include income from the gift shops, bowling, entertainment, leased outlets and arcades. Other revenues
increased 12.6% for the year ended December 31, 2003 as compared to the year ended December 31, 2002 primarily due to development fees
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received from Thunder Valley of approximately $4.6 million, net of certain expenses and approximately $1.5 million in rental income from an industrial
business center, located adjacent to Wild Wild West, which we purchased in the second quarter of 2003. The increase in other revenues was
partially offset by insurance proceeds of approximately $1.6 million that we received in the first quarter of 2002.

Cther revenues decreased 34.4% for the year ended December 31, 2002 as compared to the year ended December 31, 2001. This decrease
was due primarily to the sale of Southwest Gaming on September 30, 2001, which provided slot route revenues of approximately $22.9 miilion
for the year ended December 31, 2001, Also included in other revenues for the year ended December 31, 2002, were insurance proceeds of
approximately $1.6 million. Other operating expenses decreased 54.3% for the year ended December 31, 2002 as compared to the same period
in the prior year. The decrease in other operating expenses was due primarily to the sale of Southwest Gaming mentioned above.

Management Fees. we manage Thunder Valley on behalf of the UAIC and receive a management fee equal to 24% of net income, as defined.
In addition, we are the managing partner for both Green Valley Ranch Station and Barley’s and receive a management fee equal to 2% of revenues
and approximately 5% of Earnings Before Interest, Taxes, Depreciation and Amortization ("EBITDA") from Green Valley Ranch Station and 10%
of EBITDA from Barley’s. For the year ended December 31, 2003, management fees increased to approximately $48.7 million as compared to
$4.9 million for the year ended December 31, 2002. The increase is directly related to approximately $40.3 million of management fees from
Thunder Valley, as well as increased earnings at Green Valley Ranch Station.

For the year ended December 31, 2002, management fees increased to approximately $4.9 million, as compared to $0.7 million for the year
ended December 31, 2001. The increase in management fees is directly related to Green Valley Ranch Station, which opened on December 18, 2001.

Selling, General and Administrative (“SGE&A”). SG&A as a percentage of net revenues decreased to 18.8% in the year ended
December 31, 2003 as compared to 20.3% in the year ended December 31, 2002. A large portion of these costs are fixed and, as & resuit,
as revenues increased the percentage of SG&A to net revenues decreased. SG&A expenses increased slightly by 0.4% to $161.6 million for
the year ended December 31, 2003, from $161.0 million for the year ended December 31, 2002.

SG&A as a percentage of net revenues increased to 20.3% in the year ended December 31, 2002 as compared to 19.8% in the year ended
December 31, 2001. A large portion of these costs are fixed and, as a result, as revenues declined the percentage of SG&A to net revenues
increased. SG&A expenses decreased 3.0% to $161.0 million for the year ended Becember 31, 2002, from $166.0 million for the year ended
December 31, 2001. The decrease in SG&A expenses is a result of an aggressive cost containment program in addition to taking advantage of
economies of scale in terms of marketing, purchasing power, advertising and promotions, which was offset somewhat by an increase in energy costs.

Corpomte Expense' Corporate expense as a percentage of net revenues decreased slightly to 3.9% in the year ended December 31, 2003
as compared to 4.0% in the year ended December 31, 2002. Corporate expenses increased to approximately $33.0 million for the year ended
December 31, 2003 as compared to approximately $31.9 million for the year ended December 31, 2002. The increase is primarily due to additional
empioyer taxes on stock option exercises in 2003 of approximately $1.1 million,

Corporate expense as a percentage of net revenues increased to 4.0% in the year ended December 31, 2002 as compared to 3.1% in the year
ended December 31, 2001, A large portion of these corporate expenses are fixed, which causes an increase in the percentage of net revenues
as revenues decline. In addition, during the year ended December 31, 2002, we experienced an increase in litigation costs, which included
approximately $3.8 million related to the Harrah's patent litigation, as well as an increase in incentive compensation as compared to the prior year,

Development .Expense, Total development expenses for the year ended December 31, 2003 were approximately $4.3 million. We have
increased our development resources in an effort to identify potential gaming opportunities, with an emphasis on expanding our management of
Native American casinos. We expensed approximately $2.3 million of development costs, which will ultimately not be reimbursed, such as payroll,
travel and legal expenses. Also included in development expense for the year ended December 31, 2003, is approximately $2.0 million of costs
related to the Graton Rancheria project, which were made after achieving certain milestones on the project and are also not reimbursable
(see "Future Development”). '

Depm:iation and Amortization. Depreciation and amortization increased slightly by 0.5% to approximately $73.1 million for the year ended
December 31, 2003 as compared to $72.8 million for the year ended December 31, 2002. This increase was due primarily to capital spent in 2003
and the addition of new restaurants at Santa Fe Station and Fiesta Henderson during 2003, which was partially offset by a portion of the original
equipment at Texas Station and Sunset Station having been fully depreciated during 2002,

Depreciation and amortization increased 4.6% in the year ended December 31, 2002 to $72.8 million as compared to $69.6 million in the year
ended December 31, 2001, The increase is due primarily to capital spent throughout 2001, which included the retheming of The Reserve to
a Fiesta-branded property, the completion of the expansion project at Santa Fe Station and the purchase of new slot machines and a new slot
system. This increase was offset partially due to a portion of the original equipment at Texas Station and Sunset Station having been fully
depreciated during 2002.

Impairment Loss, We recorded an impairment loss of approximately $18.9 million, $8.8 million and $4.0 million in the years snded
December 31, 2003, 2002 and 2001, respectively, to adjust the carrying value of our goodwill and other assets to their estimated fair value.

The $18.9 million impairment loss in 2003 related to the write-off of approximately $17.5 million in goodwill at Fiesta Rancho in accordance with
SFAS No. 142 as a result of reduced growth assumptions (see Change in Accounting Principle). The remalining $1.4 million impairment loss in
2003 was primarily related to the write-off of our investment in a new slot product development. The impairment of this asset was based upon our
decision to no longer pursue the development of certain slot products. As a result, all of the development costs that we had incurred were
written off, as they were deemed to have no value.

During the year ended December 31, 2002, approximately $3.9 miifion of the impairment loss related to the write-down of certain assets related
to our investments in an Internet, intra-state gaming platform and related techneology. In May 2002, the Nevada Gaming Commission communicated
that it had general concerns regarding the security and reliability of Internet gaming platforms. The impairment of these assets was based upon
our decision to no longer pursue Nevada-based Internet gaming activities as a result of the uncertainty of regulatory approval of these types of
activities. As a result, all of the hardware, software and internal development costs that we had incurred were written off in 2002, as they were
deemed to have no value. In addition, approximately $4.9 million of the impairment loss was related to our option to invest in an Internet wagering
business. In February 2002, we announced that we intended to purchase a 50% interest in Kerzner Interactive Limited (formerly SunQOnline




timited) ("Kerzner Interactive”), a wholly owned subsidiary of Kerzner International Limited (formerly Sun international Hotels Limited) (“Kerzner”).
Kerzner Interactive was to be the exclusive vehicle for both Kerzner and us to pursue the Internet wagering business. In July 2002, we converted
our agreement to acquire a 50% interest in Kerzner Interactive into an option to do so, and paid $4.5 million for such option. Kerzner decided to
discontinue Kerzner Interactive, as it targeted Internet wagering only from jurisdictions that permitted online gaming. As these jurisdictians
became more restrictive in their acceptance of Internet gaming, the market size was reduced and competition intensified, resulting in a substantial
decrease in the probability of achieving profitability in the short-to-medium term. As a result, we have written-off the option payment and other
costs related to this investment.

During the year ended December 31, 2001, we recorded an impairment loss with respect to a 34-acre parcel, near the intersection of Martin
Luther King Jr. Drive and Craig Road in North Las Vegas. This impairment loss was necessary because, after evaluating all of our options,
we determined not to develop a casino on this site. The assets included capitalized rent and design costs, which had no value after we made the
decision not to develop a gaming facility on this parcel. As of December 31, 2002, gaming was not permitted on this site due to zoning restrictions.

Litlgation Sertlement. on February 8, 2004, we entered into an agreement to settle a lawsuit brought in December 2000 by Fitzgeralds Sugar
Creek, Inc., the City of Sugar Creek, Missouri and Phillip Griffith for $38 million ($24.7 million, net of the related tax benefit), which was paid on
February 24, 2004. The lawsuit centered on allegations of improper conduct by our former Missouri legal counsel, Michael Lazaroff. We have
asserted a claim against Mr. Lazarcoff and his former law firm to recover all damages caused by Mr. Lazaroff’s conduct. As part of that claim,
we intend to seek reimbursement for, among other things, the amount we were required to pay to settle the Fitzgerald's litigation, as well as the
attorney’s fees and costs we incurred in defending that litigation, There can be no assurance that we will be successful in recovering all or any
portion of costs or damages.

Pfeopening Expensfs. Preopening expenses for the year ended December 31, 2001 were approximately $6.4 million, which included costs
incurred prior to the acquisitions of Fiesta Rancho and Fiesta Henderson and costs incurred prior to the opening of Green Valley Ranch Station,

Gain on Sale o_f Properties. On September 30, 2001, we sold Southwest Gaming Services, inc. ("Scuthwest Gaming”), our wholly owned sub-
sidiary, to Blake L. Sartini, our former executive vice president and chief operating officer. We transferred our stock in Southwest Gaming to
Mr. Sartini in exchange for our common stock valued at approximately $8.4 million. We recorded a gain on the sale of $1.7 million in the year
ended December 31, 2001. The gain reflected the difference between the carrying value of our investment in the Southwest Gaming assets to
be distributed of $6.7 million and the fair value of our common stock of $8.4 million, which was based on its average trading price for five days
before September 30, 2001, the transaction clasing date.

Earningsfrom ]oint Ventures. We jointly own a 50% interest in Green Valley Ranch Station and Barley's, and a 6.7% Interest in the Palms
Casino Resort. We recorded our share of the earnings from these joint ventures of $20.6 million, $11.3 million and $2.5 million for the years ended
December 31, 2003, 2002 and 2001, respectively. The increase in earnings from joint ventures for the year ended December 31, 2003 is primarily
a result of increased earnings at Green Valley Ranch Station. The increase in earnings from joint ventures in the year ended December 31, 2002
is a resuit of Green Valley Ranch Station opening on December 18, 2001.

Interest Expense. Interest expense, net of capitalized interest, decreased 4.0% to $92.9 million in the year ended December 31, 2003
as compared to $96.8 million in the year ended December 31, 2002, Gross interest expense decreased approximately $2.4 million due to a decrease
in our average cost of debt to 8.1% from 8.9% for the years ended December 31, 2003 and 2002, respectively. This decrease was offset somewhat
by the effect of our interest rate swaps, which resulted in a reduction in interest expense of $3.6 million for the year ended December 31, 2003
as compared to a reduction of $10.7 million in the year ended December 31, 2002. Capitalized interest increased approximately $1.4 million for
the year ended December 31, 2003 primarily due to interest capitalized for the construction of Red Rock Station (see "Future Development”).
Interest expense, net of capitalized interest, decreased 2.3% to $96.8 million in the year ended December 31, 2002 as compared to
$99.1 million in the year ended December 31, 2001. Gross interest expense decreased approximately $11.1 million over the same periods due to
a decrease of $80.6 million in total long-term debt from the prior year (excluding the interest rate swap mark-to-market adjustment). The decrease
in interest expense was also related to a decrease in the average cost of debt to 8.9% for the year ended December 31, 2002 from 9.4% for the
year ended December 31, 2001, which was directly related to the interest rate swaps that converted a portion of our fixed-rate debt to a floating
rate. The net effect of the interest rate swaps resulted in a reduction in interest expense of $10.7 million for the year ended December 31, 2002
as compared to a reduction of $4.9 million in the year ended December 31, 2001.

Interest and Other Expenseﬁ'om Joint Vemtures. For the years ended December 31, 2003, 2002 and 2001, we recorded $7.2 million,
$6.3 miilion and $0.2 million, respectively, in interest and other expense related to our unconsolidated joint ventures. The increase in interest and
other expense from joint ventures during the year ended December 31, 2003, is due to our 50% share of a loss on early retirement of debt of
approximately $0.8 miltion related to the write-off of debt issuance costs at Green Valley Ranch Station (see "Description of Certain Indebtedness
and Capital Stock—Green Valley Ranch Station Financing”). The increase in interest and other expense from joint ventures during the year ended
December 31, 2002 is directly related to the opening of Green Valley Ranch Station on December 18, 2001,

Interest Income. During the year ended December 31, 2003, we recorded $4.8 million in interest income on our advances to the UAIC for
development of Thunder Valley (see “Description of Certain Indebtedness and Capital Stock—United Auburn Indian Community Financing”).

Loss on Early Retirement of Debt. Tne FASB issued SFAS No. 145, “Rescission of FASB Statements No. 4, 44 and 64, Amendment of
FASB Statement No. 13, and Technical Corrections”, in Aprit 2002. SFAS Ne. 145 changed the criteria for reporting any gain or loss resulting from
the extinguishment of debt as an extraordinary item. Such gains and josses must be analyzed to determine if they mest the criteria for extraordinary
item classification based on the event being both unusual and infrequent. We adopted SFAS No. 145 in 2002, and have reclassified prior period -
losses on early retirement of debt as an item in other non-operating income (expense), rather than classified as an extraordinary item shown net
of the applicable tax benefit.

During the year ended December 31, 2002, we recorded a loss on early retirement of debt of approximately $5.8 miilion, of which approximately
$1.4 mitlion relates to the write-off of the unamortized loan costs on our previous revolving facility. The remaining $4.4 mitlion relates to the redemption
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of our $150 million 9 3/4% senior subordinated notes on October 18, 2002. We recorded a charge of approximately $10.1 million to refiect the
write-off of the unamortized debt discount, unamortized loan costs and the premium to redeem our $150 million 9 3/4% senior subordinated notes,
which was partially offset by approximately $5.7 million from the adjusted basis of the debt as a result of the fair value hedge termination that was
tied directly to our $150 million 8 3/4% senior subordinated notes.

During the year ended December 31, 2001, we recorded a loss on early retirement of debt of $12.7 million related to the write-cff of the
unamortized debt discount, unamortized lcan costs and the premium to redeem our $198.0 million 10 1/8% senior subordinated notes
which were due in 2006.

In the first quarter of 2004, we repurchased or redeemed our 8 7/8% senior subordinated notes due 2008 and repurchased a portion of our
9 7/8% senior subordinated notes due 2010, As a result of the redemptions, we will record a loss on early retirement of debt of approximately
$58 million in the first quarter of 2004. In addition, we have issued a tender offer and consent solicitation for our 8 3/8% senior notes due 2008,
which is expected to ciose on March 17, 2004. As a result, we will have an additional loss on early retirement of debt in the first guarter of 2004
(see “Liquidity and Capital Resources—Senior and Senior Subordinated Notes”).

Change in Accounting Principle. The FASB issued SFAS No. 142, “Goodwill and Other Intangible Assets”, in June 2001. SFAS No, 142
changed the accounting for goodwill from an amortization method to an impairment-only approach. Amortization of goodwill, including goodwill
recorded in past business combinations, ceased upon the adoption of SFAS No. 142. We implemented SFAS No. 142 on January 1, 2002 and .
tested for impairment in accordance with the provisions of SFAS No. 142 in the first quarter of 2002, As a result of an independent third-party
appraisal, we recorded an impairment loss of $13.3 million, net of the applicable tax benefit, during 2002 related to the acquisition of Fiesta Rancho,
which is shown as a cumulative effect of a change in accounting principle in our consolidated statements of operations.

Liquipity aAND CariTAL RESOURCES

The following liquidity and capital resources discussion contains certain forward-looking statements with respect to our business, financial condition,
results of operations, dispositions, acquisitions, expansion projects and our subsidiaries, which involve risks and uncertainties that cannot be
predicted or quantified, and consequently, actual results may differ materially from those expressed or implied herein. Such risks and uncertainties
include, but are not limited to, financial market risks, the ability to maintain existing management, integration of acquisitions, competition within

the gaming industry, the cyclical nature of the hotel business and gaming business, economic conditions, regulatory matters and litigation and
other risks described in our filings with the Securities and Exchange Commission, In addition, construction projects such as Red Rock Station,

the Green Valley Ranch Station expansion and the Santa Fe Station expansion entail significant risks, including shortages of materials or skilled
labor, unforeseen regulatory probtems, work stoppages, weather interference, floods and unanticipated cost increases. The anticipated costs and
construction periods are based on budgsts, conceptual design documents and construction schedule estimates. There can be no assurance that
the budgeted costs or construction period will be met. All forward-looking statements are based on our current expectations and projections
about future events.

During the year ended December 31, 2003, we generated cash flows from operating activities of $196.5 million. In addition, we received
approximately $39.3 million from Thunder Valley for the repayment and interest on our advances to the UAIC, approximately $33.1 million from
the exercise of stock options and approximately $6.7 milllon from the sale of land, property and equipment. At December 31, 2003, we had total
available borrowings of $365.0 miilion under the Revolving Facility, which is reduced by borrowings of $177.0 million and various lines of credit
totaling approximately $8.3 miliion, leaving approximately $178.7 million outstanding as of December 31, 2003. We had $62.3 million in cash and
cash equivalents as of December 31, 2003.

During the year ended December 31, 2003, total capital expenditures were $173.7 million, of which approximatety $57.9 miition was for the
remaining balance of the purchase price for approximately 70 acres of land at Charleston Boulevard and Interstate 215 (see "Future Development”),
approximately $28.8 million was for the purchase of approximately 17 acres of land near Wild Wild West, approximately $13.5 million was for the
accelerated replacement of slot machines to take advantage of ticket-in, ticket-out technology, approximately $7.1 million was related to the
purchase of the Wildfire Casino, approximately $5.3 million was for the purchase of approximately 13 acres of land, formerly leased, where
Palace Station is located, approximately $7.4 miliion was related to the addition of new restaurants at Santa Fe Station and Fiesta Henderson,
approximately $37.4 million was for maintenance capital expenditures and approximately $22.3 million was for various other projects. n addition
to capital expenditures, we paid approximately $16.2 million in advances to the Federated Indians of Graton Rancheria (“FIGR") primarily to
secure real estate for future development (see “Future Development”), exercised an option to purchase 32 acres of land in Southwest Las Vegas,
adjacent to 35 acres of land previously owned (the “Durango Site”), for approximately $10.7 million, paid approximately $14.9 mitlion in common
stock dividends, paid approximately $6.4 million in conjunction with an agreement to purchase a 9-acre parcel of land adjacent to Wild Witd West,
paid approximately $5.2 million in advances to the Gun Lake Tribe primarily to secure real estate for future development (see “Future Development”),
purchased approximately 90 acres of land near Thunder Valley for approximately $4.2 million and purchased approximately 1.4 million shares of
our common stock for approximately $25.1 million.

Qur primary cash requirements for 2004 are expected to include (i) approximately $30 million for the payment of common stock dividends,

(ii) approximately $35 million for maintenance and other capital expenditures, (ili) approximately $33 million for the accelerated purchase of ticket-in,
ticket-out slot machines (approximately $12.1 million of which relates to machines that were placed in service in 2003 but will not be paid for untii
2004), (iv) approximately $70 million for the development and construction of Red Rock Station (see "Future Development”), (v) approximately

$30 million for the expansion at Santa Fe Station, which will include a new movie theater complex, additional slot machines and other amenities,
(vi) approximately $6.5 million for the construction of an ice skating rink at Fiesta Rancho, (vii} approximately $38 million ($24.7 million, net of the
related tax benefit), to settle the Fitzgerald's litigation (see "Results of Operations—Litigation Settlement”), (vili) additional advances to the FIGR
for development of the Graton Rancheria project, (ix) advances to the Gun Lake Tribe for the devsiopment of their project, (x) advances to the
Mechoopda Indian Tribe for the development of their project (see "Future Development”), (xi) payments related to other potential Native American
projects, (xil) principal and interest payments on indebtedness, (xiii) other strategic land purchases throughout the Las Vegas area and

(xiv) opportunistic repurchases of our common stock.




In January 2004, we completed an offering of $400 million senior subordinated notes due in January 2014 that bear interest at a rate equal
10 6 1/2%. The proceeds from this offering were used to repay amounts cutstanding on the Revolving Facility and to repurchase or redeem our
$199.9 million 8 7/8% senior subordinated notes, which were due in 2008. In February 2004, we completed an offering of $350 million senior
subordinated notes due in March 2016 that bear interest at a rate equal to 6 7/8%. The proceeds of this offering were used to repurchase a portion
of our $375 million 9 7/8% senior subordinated notes due in July 2010. In March 2004, we completed an additional offering of $50 million of senior
subordinated notes due in January 2014 and bear interest at a rate equal to 6 1/2%. This offering was an add-on to the $400 million senior
subordinated notes issued in January 2004,

In March 2004, we issued a tender offer and consent saolicitation for the $400 million 8 3/8% senicr notes due 2008. In March 2004, we also
agreed to issue $450 million of 6% senior notes due in April 2012, The proceeds from this offering will be used to repurchase the $400 million
of 8 3/8% senior notes. Subject to customary conditions and the tender of a majority in principal amount of 8 3/8% senior notes, the transaction
is expected to close on March 17, 2004.

We believe that cash flows from operations, available borrowings under the Revolving Facility and existing cash batances will be adequate
to satisfy our anticipated uses of capitat during 2004. However, we are continually evaluating our financing needs. |f more attractive financing
alternatives or expansion, development or acquisition opportunities become available to us, we may amend our financing plans assuming such
financing would be permitted under our existing debt agreements (see "Description of Certain Indebtedness and Capital Stock”) and other
applicable agreements.

Oft Balance Sheet Arrangements

As of December 31, 2003, we have certain off-balance sheet arrangements that affect our financial condition, liquidity and results of operations,
which include a limited make-well agreement for $42.0 million related to the financing at Green Valley Ranch Station (see “Description of Certain
Indebtedness and Capital Stock-Green Valley Ranch Station Financing”), a make-well agreement for an undetermined amount and completion
guaranty related to the financing of Thunder Valley (see "Description of Certain indebtedness and Capital Stock-United Auburn indian Community
Financing”) and interest rate swaps with a combined notionat amount of $250.0 million (see "Description of Certain indebtedness and Capital Stock-
Senior and Senior Subordinated Notes”).

The following table summarizes cur contractual obligations and commitments (amounts in thousands):

Contractual obligations

Otbher Total
Long-term Operating long~term consractual
debr @ leases ® obligations @ cash obligations
As of December 31, . .
2004 $ 22 $ 13,586 $ 45,132 $ 58,740
2005 5,358 10,805 50,636 66,699
2006 26 9,244 6,582 15,852
2007 177,022 8,233 5,391 191,646
2008 600,554 8,211 2,218 611,978
Thereafter 373,886 490,886 T 864,772
Total $ 1,156,868 $ 542,965 $109,854  $1,809,687

(a) See Note 8 to the Consolidated Financial Statements in this Annual Report.
(b) See Note 9 to the Consolidated Financial Statements in this Annual Report.
(c) Other long-term obligations are comprised of employment contracts, siot purchases and the purchase of land on which Wild Wild West is located.

Future DEVELOPMENT

Red Rock Station

in May 2003, we paid $57.9 million to complete the acquisition of approximately 70 acres of land in the Summerlin master-planned community in
Las Vegas, Nevada. The land is located on Charleston Boulevard at the Interstate 215/Charleston interchange, which is the future site of Red Rock
Station. The total purchase price for the land was approximately $64 million. The initial phase of the property is expected to include 60 table
games and 2,700 slot machines, The property is expected to also include 400 hotel rooms, 45,000 square feet of meeting space, 16 movie theaters,
a 20,000 square foot spa facility and several restaurants, including a buffet. The cost of the project is expected to be approximately $450 million
to $475 million, of which approximately $74 million has been spent as of December 31, 2003. We believe the construction of the project will begin
in Mmid-2004 and be complete in late 2005 or early 2006.




Santa Fe Station Expansion

We are currently expanding Santa Fe Station, which will add more than 20,000 square feet of additional casino space, 350 siot machines, a new
16-screen movie theater complex, an upgrade of the property’s bowling center, a new entertainment venue and bar, a new Kid's Quest facility
and other amenities. The expansion project will also include the removal of the ice arena. We believe that the expansion will cost approximately
$50 million and is expected to be completed in the first quarter of 2005.

Fiesta Rancho Expansion

We plan to begin a 31,000 square-foot expansion project at Fiesta Rancho in April 2004, which will bring a new ice arena to the property,
complete with concession area, pro shop, locker rooms and private special event rooms. We beligve that the project will cost approximately
$6.5 million and will be completed by September 2004,

Green Valley Ranch Station Expansion

In the fourth quarter of 2008, we began a $110 million expansion at Green Valley Ranch Station. The expansion will include 296 hotel rooms,
25,500 square feet of additional meeting space, approximately 200 slot machines and an expanded spa facility. Construction on the project
is expected to be complete in the fourth quarter of 2004.

The Federated Indians of Graton Rancheria

In Aprit 2003, we entered into Development and Management Agreements with the FIGR pursuant to which we will assist the FIGR in developing
and operating a gaming and entertainment project to be located in Sonoma County, California. The FIGR selected us to assist it in designing,
developing and financing the project and, upon opening, we will manage the facility on behalf of the FIGR. The Management Agreement has a
term of seven years from the opening of the facility and we will receive a management fee equal to 22% of the facility’s net income. We will also
receive a development fee equal to 2% of the cost of the project upon the opening of the facility.

In August 2003, the FIGR and we entered into an option 1o purchase 360 acres of tand just west of Rohnert Park’s city limits in Sonoma County,
California. The proposed site of the project is bordered by Stony Point Road, Wilfred Avenue and Rohnert Park Expressway, approximately one-half
mile from Highway 101 and approximately 43 miles from San Francisco. In October 2003, the FIGR entered into a Memorandum of Understanding
with the City of Rohnert Park. Development of the gaming and entertainment project is subject to certain governmental and regulatory approvals,
including, but not limited to, negotiating a gaming compact with the State of California, the United States Department of the Interior accepting
the land into trust on behalf of the FIGR and approval of the Management Agreement by the National Indian Gaming Commission (*"NIGC").

No assurances can be given as to when, or if, the necessary government and regulatory approvals will be received. Prior to the receipt of such
government and regulatory approvals, we likely will contribute significant financial support to the project. As of December 31, 2003, we had
advanced approximately $16.2 million toward the development of this project, primarily to secure reai estate for future development. In addition,
we will make approximately $11.3 million of payments upon achieving certain milestones, which will not be reimbursed. As of December 31, 2003,
approximately $2.0 million of these payments have been made. The proposed project is expected to be completed in approximately three to four
years, but there can be no assurance that it will be completed within that timeframe or at all.

Gun Lake Tribe

On November 13, 2003, we aQreed to purchase a 50% interest in MPM Enterprises, LLC, a Michigan limited liability company ("MPM").
Concurrently with our agreement to purchase that interest, MPM and the Match-E-Be-Nash-She-Wish Band of Pottawatomi Indians, a federally
recognized Native American tribe commonly referred to as the Gun Lake Tribe ("Gun Lake"), entered into amended Development and Management
Agreements, pursuant to which MPM will assist Gun Lake in developing and operating a gaming and entertainment project to be located in
Allegan County, Michigan.

We have agreed 1o pay $6.0 miilion for our 50% interest in MPM, which is payable upon achieving certain milestones and is not reimbursable.
We may pay an additiona!l $12.0 millicn in total in years six and seven of the amended Management Agreement, subject to certain contingencies.
Under the terms of the amended Development Agreement, we have agreed to arrange financing for the ongoing development costs and construction
of the project. Prior to obtaining financing for the project, we expect to advance $10 million to $15 million to Gun Lake for the acquisition of land
and other development costs. As of December 31, 2003, we had advanced approximately $5.2 miflion toward the development of this project,
primarily to secure real estate for future development. Although no firm construction budget has been established, we expect that the total cost of
the development and construction of the project would be less than $200 miliion. Funds advanced by us are expected to be repaid with the proceeds
of the project financing or from Gun Lake's gaming revenues. The amended Management Agreement has a term of seven years from the opening
of the facility and provides for a management fee of 30% of the project’s net income to be paid to MPM. Pursuant to the terms of the MPM
Operating Agreement, our portion of the management fee is 50% of the first $24 million of management fees earned, 83% of the next $24 million
of management fees and 93% of any management fees in excess of $48 million.

The proposed project will be located on approximately 145 acres on Highway 131 near 128th Avenue, approximately 25 miles north of
Kalamazoo, Michigan. As currently contemplated, the project would include up to 2,600 slot machines, 75 table games, a buffet, specialty restaurants
and an entertainment venue. Construction of the project includes the conversion of an existing 192,000 square foot building into the entertainment
facility. Development of the entertainment project and operation of Class Il gaming is subject to certain governmental and regulatory approvals,
including, but hot limited to, negotiating a gaming compact with the State of Michigan, the United States Department of the interior accepting the
tand into trust on behalf of Gun Lake and approval of the Management Agreement by the NIGC. No assurances can be given as to when, or if,
the necessary government and regulatory appraovals will be received. Prior to the receipt of such governmental and regulatory approvals, we will
contribute significant financial support to the project. The proposed project is expected to be completed in 2005, but there can be no assurance
that it will be completed at that time or at all.




Mechoopda Indian Tribe

-t danuary-2004+-we-eniered into-Development and Management Agreements with the Mechoopda Indian Tribe of Chico Rancheria, California
(the "MITCR"), a federally recognized Native American tribe. We will assist the MITCR in developing and operating a gaming and entertainment
facility to be located in Butte County, California, at the intersection of State Route 149 and Highway 99, approximately 10 miles southeast of Chico,
California and 80 miles north of Sacramento, California. Under the terms of the Development Agreement, we have agreed to arrange the financing
for the ongoing deveiopment costs and construction of the facility. Prior to obtaining financing for the facility, we expect to advance $5 million to
$10 million to the MITCR for the acquisition of land and other development costs. Although no firm construction budget has been established,
we expect the total cost of the development and construction of the facility will be less than $80 million. Funds advanced by us are expected to be
repaid from the proceeds of the facility financing or from the MITCR’s gaming revenues. The Management Agreement has a term of seven years
from the opening of the facility and provides for a management fee of 24% of the facility’'s net income. The proposed facility will be located on
‘approximately 650 acres on State Route 149, at the intersection with Highway 99. As currently contemplated, the facility will include approximately
500 slot machines, 10 table games and dining and entertainment amenities. We anticipate the gaming and entertainment facility will be open some
time during 2005, but there can be no assurance that it will be completed at that time or at all.

North Fork Rancheria of Mono Indian Tribe

In March 2004, we entered into Development and Management Agreements with the North Fork Rancheria of Mono indians ("Mono”), a federally
recognized Native American tribe located in central California. We will assist the Mono in developing and operating a gaming and entertainment
facility to be jocated in Madera County, California. We have secured for the benefit of the Mono two parcels of land located on Mighway 99 north
of the city of Madera. Under the terms of the Development Agreement, we have agreed to arrange the financing for the ongoing development
costs and construction of the facility. Although no firm construction budget has been established, we expect the total cost of the development and
construction of the facility will be less than $225 million. Funds advanced by us are expected to be repaid from the proceeds of the project financing
or from the Mono's gaming revenues, The Management Agreement has a term of seven years from the opening of the facility and provides for a
management fee of 24% of the facility's net income. As currently contemplated, the facility will include approximately 2,000 slot machines, 70 table
games and dining, hotel and entertainment amenities. Development of the gaming and entertainment project is subject to certain governmental
and regulatory approvals, including, but not limited to, negotiating a gaming cempact with the State of California, the United States Department

of the Interior accepting the fand into trust on benhalf of the Mono and approval of the Management Agreement by the NIGC. We anticipate the
gaming and entertainment facility will be open sorme time in late 2007, but there can be no assurance that it will be completed at that time or at all.

Land Acquisition

We have acqguired certain parcels of land in the Las Vegas valley and in Sacramento, California as part of our develogment activities. Qur decision
whether to proceed with any new gaming or development opportunity is dependent upon future economic and regulatory factors, the availability of financing
and competitive and strategic considerations. As many of these considerations are beyond our control, no assurances can be made that we will be able

to secure additional, acceptable financing in order to proceed with any particular project. As of December 31, 2003, we had $119.2 million of land held

for development that consists primarily of six sites that are owned or leased, which comprise 177 acres in the Las Vegas valley and 188 acres in the
Sacramento area near Thunder Valley. In addition, we have options to purchase a total of 34 acres adjacent to one of the sites in the Las Vegas valley.

The Durango site, located at the intersection of Durango Road and the Southern Beltway/interstate 215 in the southwest quadrant of Las Vegas, currently
consists of 67 acres. In April 2003, we exercised our option to purchase 32 acres of land adjacent to 35 acres of land previously owned at the Durango site
for $10.7 million. The Boulder/Tropicana site is a 68-acre site consisting of two parcels at the intersection of Boulder Highway and Tropicana Avenue in
eastern Las Vegas. We are leasing (with an option to purchase) 34 acres of the site and own the adjacent 34-acre parcel. We also own a 49-acre
gaming-entitled parcel in southwest Las Vegas at the intersection of Flamingo Road and Interstate 215 and a 27-acre gaming-entitied parcel at the
intersection of Boulder Highway and Neliis Boulevard. We also purchased approximately 90 acres of land, which is adjacent to the 98 acres previously
purchased near Thunder Valley for approximately $4.2 million in September 2003.

We exercised our option to purchase the 18-acre parcel of land on which Wild Wild West is located in 2003. Pursuant to the lease, the purchase
will take place in July 2005 at the fair market value of the land but not less than $27 million or not more than approximately $36 million. No amounts
related to this purchase option have been recorded on our consolidated balance sheets at December 31, 2003. In May 2003, we also purchased
approximately 17 acres of land adjacent to Wild Wild West for approximately $28.8 million. This property currently includes approximately
270,000 square feet of office and warehouse space in a number of low-rise buildings. Alsc in 2003, we paid approximately $6.4 million in conjunction
with an agreement to purchase a 9-acre parcel of land adjacent to Wild Wild West.

REGULATION AND TAXES

We are subject to extensive regulation by the Nevada gaming authorities and will be subject to regulation, which may or may not be similar to that
in Nevada, by any other jurisdiction in which we may conduct gaming activities in the future, including the National Indian Gaming Commission
and tribal gaming agency of the UAIC. The UAIC and a number of other Native American tribes in California are currently renegotiating certain
provisions of the Tribal State Gaming Compacts (“Compacts”) to which they are a party. Although it is. unclear what changes, if any, may ultimately
be made to the Compacts, such renegotiation may result in an increass in the fees pald by the UAIC and other Native American tribes to the
State of California, an increase in the number of gaming devices that a Native"American tribe may operate and other obligations that are not
currently required by the existing Compacts. Changes in applicable laws, regulations or Compact provisions could have a significant impact on
our operations. :
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The gaming industry represents a significant source of tax revenue, particularly to the State of Nevada and its counties and municipalities.
From time to time, various state and federal legislators and officials have proposed changes in tax law, or in the administration of such law,
affecting the gaming industry. In 2003, the Nevada legislature enacted various tax increases, which raised the tax on gross gaming revenue from
6.25% t0 6.75%. In addition, a payroll tax was enacted as well as increases In the taxes on alcohol and cigarettes. The various taxes went into
affect at various points throughout the second half of 2003 and the Company anticipates that the annual impact of these new taxes and tax
increases will be approximately $5 million.

We believe that our recorded tax balances are adequate. However, it is not possible to determine with certainty the likelihood of possible
changes in tax law or in the administration of such law. Such changes, if adopted, could have a material adverse effect on our operating results.

Cash Transaction Reporting Violations

In Aprit 2003, we became aware of viclations of certain gaming regulations regarding the reporting of certain cash transactions. We seif-reported
these violations to the Nevada State Gaming Control Board. We, along with the Nevada State Gaming Control Board, are investigating the violations.
We are currently unable to determine the amount of finas or extent of sanctions, if any, which may be levied by the Nevada State Gaming Contro!
Board or the Federal Government. We believe the eventual cutcome of this matter will occur in 2004,

DescripTioN oF CERTAIN INDEBTEDNESS AND CAPITAL STOCK

Revolving Facility

In September 2002, we completed our $365.0 million revolving credit facility (the “Revolving Facility”). The Revolving Facility contains no principal
amortization and matures in September 2007. The Borrowers are the major operating subsidiaries and the Revolving Facility is secured by
substantially all of our assets. Borrowings under the Revolving Facility bear interest at a margin above the Alternate Base Rate or the Eurodoliar
Rate (each, as defined in the Revolving Facility), as selected by us. The margin above such rates, and the fee on the unfunded portions of the
Revolving Facility, will vary quarterly based on our combined consclidated ratio of debt to Adjusted EBITDA (each, as defined in the Revolving
Facility). As of December 31, 2003, the Borrowers' margin above the Eurodollar Rate on borrowings under the Revolving Facility was 1.75%.

The maximum margin for Eurodollar Rate borrowings is 2.50%. The maximum margin for Alternate Base Rate borrowings is 1,25%. As of
December 31, 2003, the fee for the unfunded portion of the Revolving Facility was 0.375%. Pursuant to the terms of the Revolving Facility,

we have requested to increase the available borrowings to $500 million.

The Revelving Facility contains certain financial and other covenants, These include a maximum funded debt to Adjusted EBITDA ratio for the
Borrowers combined of 2.25 to 1.00 for each quarter and a minimum fixed charge coverage ratio for the preceding four guarters for the Borrowers
combined of 1.50 to 1.00 for each quarter. As of Dacember 31, 2003, the Borrowers’ funded debt to Adjusted EBITDA ratio was 0.76 to 1.00 and
the fixed charge coverage ratio was 2.62 to 1,00. In addition, the Revolving Facility has financial and other covenants, which state that the maximum
consolidated funded debt to Adjusted EBITDA ratio can be no more than 5.00 to 1.00 through June 30, 2005, which reduces to 4.75 to 1.00 on
September 30, 2005 through December 31, 2005, to 4.50 to 1.00 on March 31, 2006 through June 30, 2006 and to 4.00 to 1.00 on September 30, 2006.
Other covenants limit prepayments of indebtedness or rent {including subordinated debt other than re-financings mesting certain criteria), limitations
on asset dispositions, limitations on dividends, limitations on indebtedness, limitations on investments and limitations on capital expenditures,

As of December 31, 2003, our consolidated funded debt to Adjusted EBITDA ratio was 3.58 to 1.00. We have pledged the stock of all of
our major subsidiaries. ’

Senior and Senior Subordinated Notes

In 2001, we completed offerings for a total of $400.0 million of senior notes due in February 2008 (the "Senior Notes"). The Senior Notes bear
interest at a rate equal to 8 3/8% per annum and were priced at par. The proceeds from the Senior Notes were used tc repay armounts outstanding
on the previous revolving facility and to redeem the $198.0 million 10 1/8% senior subordinated notes, which were due in 2006. As a result of the
redemption, we recorded a loss on early retirement of debt of approximately $12.7 million in 2001.

in January 2004, we completed an offering of $400 million senior subordinated notes due in January 2014 that bear interest at a rate equal to
6 1/2%. The proceeds from this offering were used to repay amounts outstanding on the Revolving Facility and to repurchase or redeem the
$189.9 million 8 7/8% senior subordinated notes, which were due in 2008. In February 2004, we completed an offering of $350 million senior
subordinated notes due in March 2016 that bear interest at a rate equal to 8 7/8%. The proceeds of this offering wers used to repurchase
a portion of the $375 million 9 7/8% senior subordinated notes due in July 2010. in March 2004, we completed an additional offering of $50 million
of senior subordinated notes due in January 2014 and bear interest at a rate equal to 6 1/2%. This offering was an add-on to the $400 million
senior subordinated notes issued in January 2004.

As a result of the redemptions, we will recard a loss on early retirement of debt of approximately $58 million in the first quartar of 2004.
Approximately $147.6 million of the $199.8 million 8 7/8% senior subordinated notes were redeemed pursuant to a tender offer and consent
solicitation and the remaining $52.3 million were redeemed pursuant to our call option. Approximately $357.5 million of the $375 million
9 7/8% senior subordinated notes were redeemed pursuant to a tender offer and consent solicitation and the remaining $17.4 million will remain
outstanding. The consent solicitations effectively eliminated all of the covenants from the remaining 9 7/8% senior subordinated notes.

In March 2004, we issued a tender offer and consent solicitation for the $400 million 8 3/8% senior notes due 2008. In March 2004, we also
agreed to issue $450 million of 8% senior notes due in April 2012. The proceeds from this offering will be used to repurchase the $400 million
of 8 3/8% senior notes. Subject to customary conditions and the tender of a majority in principal amount of 8 3/8% sernior notes, the transaction
Is expected to close on March 17, 2004,




.

The fotlowing actual and unaudited pro forma information has been prepared assuming that the offerings and redemptions of our senior and
senior subordinated notes mentioned above had occurred as of December 31, 2003 (amounts in thousands):

December 31, 2003

Actual Proforma

(unaudited)

Revolving Facility due September 30, 2007, Weighted average interest rate"of approximately 3.5% $ 177,000 —
6% senior notes, principal due April 1, 2012 — 448,214
8 3/8% senior notes, principal due February 15, 2008 @ 400,000 R
6 1/2% senior subordinated notes due February 1, 2014 : — 450,000
6 7/8% senior subordinated notes due March 1, 2016 —_ 350,000
9 7/8% senior subordinated notes due July 1, 2010 373,886 17,410
8 7/8% senior subordinated notes due December 1, 2008 199,900 —
Other long-term debt, interest at 6.0% maturity dates ranging from 2004 to 2007 8,082 6,082
TOTAL LONG-TERM DEBT ' 1,156,868 1,271,706
Current portion of long-term debt . (22) (22)
Market value of interest rate swaps 12,089 380
Total long-term debt, net $1,168,835 $1,272,084

{a) Assumes all of the 8 3/8% senior nates wers repurchased.

The indentures (the “Indentures”) governing our senior subordinated notes (the “Notes”) contain certain customary financial and other
covenants, which limit the Company and its subsidiaries’ ability to incur additional debt. At December 31, 2003, our Consolidated Coverage Ratio
(as defined in the Indentures) was 2.92 to 1.00. The Indentures provide that we may not incur additional indebtedness, other than specified types
of indebtedness, uniess the Consolidated Coverage Ratio is at least 2.00 to 1.00. In the event our Consolidated Coverage Ratio is below 2.00 to 1.00,
the covenant limits our ability to incur additional indebtedness for borrowings under the Revolving Facility not to exceed the greater of $200 million
ar 1.5 times Operating Cash Flow (as defined) for the four most recent quarters, plus $15 million. The Indentures also give the holders of the Notes
the right to require us to purchase the Notes at 101% of the principal amount of the Notes pius accrued interest thereon upon a Change of Control
and Rating Decline (each as defined in the Indentures) of the Company. The covenants for the Senior Notes are essentially the same as our Notes,
except there are limitations on restricted payments and restricted investments, which limits payments of dividends and investments. In addition,
the indenture governing the Senior Notes contains a limitation on liens we can incur.

During 2001, we entered into various interest rate swaps with members of our bank group to manage interest expense. The interest rate swaps
have converted a portion of our fixed-rate debt to a tloating rate. As of December 31, 2003, we had one remaining interest rate swap agreement
with a total notional amount of $50.0 million in which we pay a floating rate at December 31, 2003 of approximately 3.54% and receive a fixed rate
at December 31, 2003 of approximately 8.38%. The interest rate swap terminates in 2008. The net effect of all of the interest rate swaps resulted in
a reduction in inerest expense of $3.6 million, $10.7 million and $4.9 million for the years ended December 31, 2003, 2002 and 2001, respectively.

In February 2004, we entered into two additional interest rate swaps with a combined notional amount of $200 million that is tied directly to our
6 1/2% senior subordinated notes that we issued in January 2004. The interest rate swaps will cohvert a portion of our fixed-rate debt to a floating
rate based upon the six-month LIBOR rate. At inception, we pay a floating rate of six-month LIBOR plus 1.80% and receive a fixed rate of
6 1/2%. The interest rate swaps terminate in 2014.

On October 18, 2002, we redeemed the $150 million 9 3/4% senior subordinated notes. The redemption was funded with proceeds from
the Revolving Facility. We recorded a charge of approximately $10.1 million during the year ended December 31, 2002, to reflect the write-off of
the unamortized debt. discount, unamortized loan costs and the premium to redeem the $150 million 8 3/4% senior subordinated notes. This charge
was partially offset by approximately $5.7 million from the adjusted basis of the debt as a resuit of the fair value hedge termination that was tied
directly to the $150 million 9 3/4% senior subordinated notes, as discussed below. In addition, we recorded a loss on early retirement of debt of
approximately $1.4 million in 2002 to reflect the write-off of the unamortized loan costs on the previous revolving facility.

In September 2002, we terminated an interest rate swap with a notional amount of $150 million, which was due to terminate in 2007. The interest
rate swap was terminated at its market value and, as a result, we received approximately $5.8 million. This interest rate swap was tied directly to
the $150 million 9 3/4% senior subordinated notes. The mark-to-market adjustment was amortized as a reduction of interest expense over the original
contract life of the interest rate swap. When the 3150 million 9 3/4% senior subordinated notes were redeemed on October 18, 2002, the adjusted
basis of the debt as a result of the fair value hedge termination of approximately $5.7 million was inciuded in the calcutation of the net loss on
the early retirement of the related debt.

The interest rate swaps that we entered into qualify for the "shortcut” method allowed under SFAS No. 133, "Accounting for Derivative Instruments
and Hédging Activities’, which allows for an assumption of no ineffectiveness. As such, there is no income statement impact from changes in
the fair value of the hedging instruments, instead, the fair value of the instrument is recorded as an asset or liability on our balance sheet with
an offsetting adjustment to the carrying value of the related debt. In accordance with SFAS No. 133, we recorded assets of $3.9 million and
$5.3 million as of December 31, 2003 and 2002, respectively, representing the fair value of the interest rate swaps and a corresponding increase
in long-term debt, as these interest rate swaps are considered highly effective under the criteria established by SFAS No. 133.
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In December 2002, we terminated an interest rate swap with a notional amount of $100 million, which was due to terminate in 2010. The interest
rate swap was terminated at its market value and, as a result, we received approximately $9.5 million. This interest rate swap was tied directly to
the $375 mitlion 9 3/4% senior subordinated notes. The mark-to-market adjustment will be amortized as a reductipn of interest expense over the
ariginal contract life of the interest rate swap and as of December 31, 2003 the remaining balance of $8.2 million is included in long-term debt.

A majority of this mark-te-market adjustment will be included in the calculation of the net loss on early retirement of debt in the first quarter of 2004
as a result of the redemption of a majority of the $375 million 9 7/8% senior subordinated notes in February 2004,

Green Valley Ranch Station Financing

Green Valley Ranch Station is owned by a 50/50 joint venture between us and GCR Gaming. The joint venture financed Green Valley Ranch Station
with a group of banks, and originally provided for borrowings up to $165.0 million at a margin above the LIBOR rate of up to 250 basis points.
in December 2003, Green Valley Ranch Station entered into an Amended and Restated Loan Agreement, which replaced the criginal financing.
The available borrowings have been increased to $250.0 million as of December 31, 2003. The proceeds from the amended agreement were used
to pay off secured equipment and other financing and to fund the expansion of the facility. Green Valley Ranch Station has entered into an
agreement to swap the majority of its floating rate to a fixed rate that will approximate 7.0% during the term of the loan. The Ioan reguires a limited
make-well of $42.0 mitlion, if necessary (based on operating results of the property). Pursuant to the make-well agreement, if Green Valley Ranch
Station fails to comply with the Fixed Charge Coverage Ratio or the Leverage Ratio {(both as defined in the Green Valley Ranch credit agreemant),
the partners will be required to make cash equity contributions in such amounts as required, which will result in pro forma compliance with the
covenants. The make-well is a joint and several obligation of each partner, with GCR Gaming’s obligation collateralized. The make-well agreement
will terminate upon achigving a post expansion debt to Adjusted EBITDA (as defined) ratio of less than or equal to 3.00 to 1.00 and praducing
Adjusted EBITDA before management fees of at least $42.0 million. As of December 31, 2003, the debt to Adjusted EBITDA ratio was 2.62 to 1.00.
The outstanding balance of the Green Valley Ranch Station revolving credit tacility as of December 31, 2003, was approximately $150.0 million.

in December 2001 and March 2002, Green Vailey Ranch Station entered into interest rate swaps that have converted a portion of its floating
rate debt to a fixed rate and are matched to a portion of its revolving facility. At December 31, 2003, the combined notional amount of the interest
rate swaps was $108.0 million, and decreases by varying amounts each quarter. As of December 31, 2003, Green Valley Ranch Station was paying
a weighted average fixed rate of 4.33% on the interest rate swaps and was receiving a weighted-average floating rate based on three-month
LIBOR of 1.15%. These interest rate swaps were also priced to have no value at inception. As a result of the mark-to-market valuation of the interest
rate swaps, we recorded approximately $1.3 million and $1.7 million as of December 31, 2003 and December 31, 2002, respectively, for our share
of the Green Valley Ranch Station interest rate swaps in accumulated other comprehensive loss in our consclidated balance sheets.

United Auburn Indian Community Financing

We have entered into a Development Services Agreement and a Management Agreement with the UAIC. Pursuant to those agreements, and in
compliance with a Memorandum of Understanding entered by the UAIC and Placer County, California, we developed, with the UAIC, Thunder Valley,
a gaming and entertainment facility on approximately 49 acres located approximately seven miles north of Interstate 80, in Placer County, California,
near Sacramento, which opened on June 9, 2003. On September 17, 2002, the United States Department of the Interior accepted the land into
trust on behalf of the UAIC. The acceptance of the land into trust followed the decision of the United States District Court for the District of
Washington, D.C., dismissing a lawsult filed by the cities of Roseville and Rock!in, California, and Citizens for Safer Communities, which challenged
the United States Department of the Interior's decision to accept the land into trust. Immediately following the District Court’'s decision, the plaintiffs
appealed the decision to the United States Court of Appeals for the District of Columbia. On November 14, 2003, the Court of Appeals affirmed
the dismissal of the lawsuit by the District Court. On February 15, 2004, the Citizens for Safer Communities filed a petition for writ of certiorari with
the United States Supreme Court, seeking to appeal the decision of the Court of Appeals. The remaining plaintiffs did not seek to appeal that
decision. Notwithstanding the Court of Appeais" decision and the acceptance of the tand into trust, there can be no assurances as to the uitimate
outceme of the Citizens for Safer Communities’ pending efforts to appeal that decision. OQur seven-year Management Agreement was approved by
the National Indian Gaming Commission and expires in June 2010. We receive a management fee equal to 24% of the facility's net income,

as defined, which totaled approximately $40.3 million for the year ended December 31, 2003. We also received a development fee equal to

2% of the cost of the project upon the opening of the facility, which totaled approximately $4.6 million, net of certain expenses, for the year ended
December 31, 2003, and is included in other operating revenues on our consclidated statements of operations.

Thunder Valley has 1,906 Class Il slot machines, 111 table games, including a private VIP gaming area, a 500-seat bingo room, three specialty
restaurants, a 500-seat buffet, a food court, a center pit bar and parking for over 4, 500 vehicles, We assisted the UAIC in obtaining $215.0 million
of financing for the project through a group of lenders, and we provided an unlimited completion guaranty and credit support for all amounts
outstanding under such financing. Based on the current level of operating results of Thunder Valley, we expect the credit support to terminate in
June 2004, We have evaluated our obligations related to the completion guaranty in accordance with FASB Interpretation No. 45, "Guarantor's
Accounting and Disclosure Requirements for Guarantees, Including Guarantees of Indebtedness of Others” and have determined that the fair value
of the obligation is not material. Prior to the completion of the financing, we advanced approximately $46.9 million to the UAIC for the development
of Thunder Valley. The entire balance was repaid in 2003. Qur advances carried an interest rate of 10%. The interest on our advances to the UAIC
was approximately $4.8 million and is included in intsrest income in our consclidated statements of operations for the year ended December 31, 2003.

Common Stock

We are authorized to issue up to 135 million shares of our commeon stock, $0.01 par value per share, 70,812,227 shares of which were issued and
10,121,677 shares of which were held in treasury as of December 31, 2003, Each holder of our commoen stock is entitled to cne vote for each share
held of record on each matter submitted to a vote of stockholders. Holders of our common stock have no cumulative voting, conversion, redemption
or preemptive rights or other rights to subscribe for additicnal shares other than pursuant to the Rights Plan described below. Subject to any
preferences that may be granted to the holders of our preferred stock, each holder of common stock is entitied to receive ratably, such dividends
as may be declared by our Board of Directors out of funds legally available therefore, as well as any distributions to the stockholders and, in the
event of liquidation, dissolution or winding up of the Company, is entitied to share ratably in all of our assets that remain after payment of liabifities.




On July 21, 2003 and October 1, 2003, our Board of Directors declared a quarterly cash dividend of $0.125 per share. On September 4, 2003,
we paid a quarterly cash dividend of approximately $7.4 million to shareholders of record on August 14, 2003. On December 4, 2003, we paid a
quarterly cash dividend of approximately $7.5 million to sharehoiders of record on November 13, 2003.

Preferred Stock

We are authorized to issue up to 5 million shares of our preferred stock, $0.01 par value per share of which none were issued. The Board of Directors,
without further action by the holders of our common stock, may issue shares of preferred stock in one or more series and may tix or alter the rights,
preferences, privileges and restrictions, including the voting rights, redemption provisions (including sinking fund provisions), dividend rights,
dividend rates, liquidation rates, liquidation preferences, conversion rights and the description and number of shares constituting any wholly
unissued series of preferred stock. Except as described above, our Board of Directors, without further stockholder approval, may issue shares

of preferred stock with rights that could adversely affect the rights of the holders of our common stock. The issuance of shares of preferred stock
under certain circumstances could have the effect of delaying or preventing a change of control of the Company or other corporate action.

Treasury Stock

During the year ended December 31, 2003, we repurchased approximately 1.4 million shares of our common stock for approximately $25.1 million.
We are authorized to repurchase up to approximately 19.5 million shares of cur common stock. As ‘of December 31, 2003, we had acquired
approximately 10.1 million shares at a cost of approximately $134.5 mitlion.

Rights Plan

On Qctober 6, 1897, we dectared a dividend of one preferred share purchase right (a "Right") for each outstanding share of common stock.

The dividend was paid on October 21, 1997. Each Right entitles the registered holder to purchase from us one one-hundredth of a share of
Series A Preferred Stock, par value $0.01 per share (“Preferred Shares”) at a price of $40.00 per one one-hundredth of a Preferred Share, subject
to adjustment. The Rights are not exercisable until the earlier of 10 days following a public announcement that a person or group of affiliated or
assocjated persons have acquired beneficial ownership of 15% or more of our outstanding common stock (*Acquiring Person") or 10 business
days (or such later date as may be determined by action of the Board of Directors prior to such time as any person or group of affiliated persons
becomes an Acquiring Person) following the commencement of, or announcement of an Intention to make a tender offer or exchange offer, the
consummation of which would result in the beneficial ownership by a person or group of 15% or more of our outstanding common stock.

The Rights will expire on October 21, 2007. Acguiring Persons do not have the same rights to receive common stock as other holders upon
exercise of the Rights. Because of the nature of the Preferred Shares’ dividend, liquidation and voting rights, the value of one one-hundredth interest
in a Preferred Share purchasable upon exercise of each Right should approximate the value of one common share, in the event that any person or
group of affiliated or associated persons becomes an Acquiring Person, the proper provisions wilt be made so that each holder of a Right, other
than Rights beneficially owned by the Acguiring Person (which will thereafter become void), will thereafter have the right to receive upon exercise
that number of shares of common stock having a market value of two times the exercise price of the Right. In the event that the Company is
acquired in a merger or other business combination transaction or 50% or more of our consolidated assets or earning power are sold after a person
or group has become an Acquiring Person, proper provision will be made so that each hoider of a Right will thereafter have the right to receive,
upon exercise thereof, that number of shares of common stock of the acquiring company, which at'the time of such transaction will have a market
value of two times the exercise price of the Right. Because of the characteristics of the Rights in connection with a person or group of affiliated or
associated persons becoming an Acquiring Person, the Rights may have the effect of making an acquisition of the Company more difficult and
may discourage such an acquisition.

CRriTICAL ACCOUNTING POLICIES

Significant Accounting Policies and Estimnates

We prepare our consolidated financial statements in conformity with accounting principles generally accepted in the United States of America.
Certain of our accounting policies, including the determination of bad debt reserves, the estimated useful lives assigned to our assets, asset
impairment, insurance reserves, purchase price allocations made in connection with our acquisitions and the calculation of our income tax liabilities,
require that we apply significant judgment in defining the appropriate assumptions for calculating financial estimates. By their nature, these judgments
are subject to an inherent degree of uncertainty. Qur judgments are based on our historical experience, terms of existing contracts, observance of
trends in the gaming industry and information available from other outside sources. There can be no assurance that actual results will not differ
from our estimates. To provide an understanding of the methodology we apply, our significant accounting policies and basis of presentation are
discussed below, as well as where appropriate in this discussion and analysis and in the notes toc our consolidated financial statements.

Promotional Allowances

We recognize as casino revenues the net win from gaming activities, which is the difference between gaming wins and losses. All other revenues
are recognized as the service is provided. Revenues include the retail value of food, beverage, rooms, entertainment and merchandise provided
on a complimentary basis to customers. Such amounts are then deducted from revenues as promotional allowances on our consolidated statements
of operations. The estimated departmental costs of providing such promational allowances are included in casino costs and expenses.
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Slot Club Programs

Our Boarding Pass and Amigo Cluk player rewards programs (the “Programs”) allow customers to redeem points earned from their gaming activity
at all Station and Fiesta properties for complimentary food, beverage, rooms, entertainment and merchandise. At the time redeemed, the retail
value of complimentaries under the Programs are recorded as revenue with a corresponding offsetting amount included in promotional allowances.
The cost associated with complimentary food, beverage, rooms, entertainment and merchandise redeemed under the Programs is recorded in
casino costs and expenses. We also record a liability for the estimated cost of the outstanding points under the Programs.

Self-Insurance Reserves

We are self insured up to certain stop loss amounts for workers' compensation, major medical and general liability costs. Insurance claims and
reserves include accruals of estimated settiements for known claims, as well as accruals of estimates for claims incurred but not reported.

In estimating these accruals, we consider historical loss experience and make judgments about the expected levels of costs per claim. We believe
our estimates of future liability are reasonable based upon our methodology; howsver, changes in health care costs, accident freguency and
severity and other factors could materially affect the estimate for these liabilities.

Guarantee Obligations

In November 2002, the FASB issued FIN 45, "Guarantor's Accounting and Disclosure Requirements for Guarantees, Including indirect Guarantees
of Indebtedness of Others”. FIN 45 requires that future guarantee obligations be recognized as liabilities at inception of the guarantee contract
and increases the disclosures required for current and future guarantee obligations. We adopted the initial recognition provisions of FIN 45 beginning
January 1, 2003 and have included the disclosures required in the accompanying notes to our consolidated financiat statements. The adoption of
FIN 45 did not have a significant impact on our results of operations or financial position.

Derivative Instruments

We enter into interest rate swaps from time to time In order to manage interest rate risks associated with our current and anticipated future
porrowings. The interest rate swaps that we have entered into qualify for the “shortcut” method allowed under SFAS No. 133, “Accounting for
Derivative Instruments and Hedging Activities”, which allows for an assumption of no ineffectiveness. As such, there is no income statement impact
from changes in the fair value of the hedging instruments. instead, the fair value of the instrument is recorded as an asset or liability on our
balance sheet with an offsetting adjustment to the carrying value of the rejated debt.

Property and Equipment

Property and equipment are stated at cost. Depreciation and amcrtization are computed using the straight-line method over the estimated useful
lives of the assets or the terms of the capitalized lease, whichever is less. Costs of major improvements are capitalized, while costs of normal
repairs and maintenance are charged to expense as incurred.

We evaluate our property and equipment and other long-lived assets for impairment in accordance with SFAS No. 144, "Accounting for the
Impairment or Disposal of Long-Lived Assets”. For assets t0 be disposed of, we recognize the asset to be sold at the lower of carrying value or
fair market value less costs of disposal. Fair market value for assets to be disposed of is generally estimated based on comparable asset sales,
solicited offers or a discounted cash flow model. For assets to be held and used, we review fixed assets for impairment whenever indicators of
impairment exist. If ‘an indicator of impairment exists, we compare the estimatad future cash flows of the asset, on an undiscounted basis, to the
carrying value of the asset. If the undiscounted cash flows exceed the carrying value, no impairment is indicated. If the undiscounted cash flows
do not exceed the carrying value, then impairment is measured based on fair value-compared-to carrying value, with fair value typically based on
a discounted cash flow model. Qur consolidated financial statements reflect all adjustments required by SFAS No. 144 as of December 31, 2003.

Goodwill and Other Intangibles

The FASB issued SFAS No. 142, “Goodwill and Other Intangible Assets”, in June 2001. SFAS No. 142 changed the accounting for goodwill from
an amortization method to an impairment-only approach. Amortization of goodwill, including goodwill recorded in past business combinations,
ceased upon the adoption of SFAS No. 142. We implemented SFAS No. 142 on January 1, 2002 and tested for impairment in accordance with the
provisions of SFAS No. 142 in the first quarter of 2002 and annually perform such test. In order to test for impairment of goodwill, we use the
Income Approach, which focuses on the income-producing capability of the respective property. The underlying premise of this approach is that
the value of an asset can be measured by the present worth of the net economic benefit (cash receipts less cash outlays) to be received over

the life of the subject asset. The steps followed in applying this approach include estimating the expected after-tax cash flows attributable to the
respective property and converting these after-tax cash flows to present value through discounting. The discounting process uses a rate of return,
which accounts for both the time value of money and investment risk factors. The present value of the after-tax cash flows is then totaled to arrive
at an indication of the fair value of the goodwill. If the fair value of the goodwill exceeds the carrying value, then impairment is measured based on
the difference between the calculated fair value and the carrying value. Qur consolidated financial statements reflect all adjustments required by
SFAS No. 142 as of December 31, 2003. ’

Capitalization of Interest

We capitalize interest costs associated with debt.incurred in connection with major construction projects. intergst capita\ization ceases once

the project is substantially complete or no longer undergeing construction activities to prepare it for its intended use. When no debt is specifically
identified as being incurred in connection with such construction projects, we capitalize interest on amounts expended on the project at our
weighted average cost of borrowed money.
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Income Taxes

We are subject to income taxes in the United States of America and file a consolidated federal income tax return. We account for income taxes
according to SFAS No. 109, "Accounting for income Taxes". SFAS No. 109 requires the recognition of deferred tax assets, net of applicable
reserves, related to net operating loss carryforwards and certain temporary differences. A valuation allowance is recognized if, based on the
weight of available evidence, it is more likely than not that some portion or all of the deferred tax asset will not be recognized.

Our income tax returns are subject to examination by the Internal Revenue Service and other tax authorities. We regularly assess the potential
outcomes of these examinations in determining the adeqguacy of our provision for income taxes and our income tax liabilities. Inherent in our
determination of any necessary reserves are assumptions based on past experiences and judgments about potential actions by taxing authorities.
Our estimate of the potential outcome for any uncertain tax issue is highly judgmental. We believe that we have adequately provided for any
reasonable and foreseeable outcome related to uncertain tax matters.

Recently Issued Accounting Standards

in January 2003, the FASB issued Interpretation No. 46 ("FIN 46"), “Consolidation of Variable Interest Entities”. The objective of FIN 46 is to improve
financial reporting by companies invelved with variable interest entities. FIN 48 changes certain consolidation requirements by requiring a variable
interest entity to be consolidated by a company that is subject to a majority of the risk of [0ss from the variable interest entity's activities or entitled
to recelve a majority of the entity's residual returns or both. In October and December 2003, the FASB agreed to defer the effective date of FIN 46
for variable interests held by public companies in all entities that were acquired prior to February 1, 2003 to the quarter ending March 31, 2004.
For entities acquired after February 1,.2003, we were required to adopt FIN 46 for the quarter ended September 30, 2003. Our acquisition of our
50% interest in MPM, which we agreed.to purchase in November 2003, was subject to the provisions of FIN 46 and as a result, we have consolidated
MPM in our consolidated financial statements at December 31, 2003, as this entity qualifies as a variable interest entity.

In April 2003, the FASB issued SFAS No. 149, “Amendment to Statement 133 on Derivative Instruments and Hedging Activities”. SFAS No. 149
amends and clarifies accounting for derivative instruments, including certain derivative instruments embedded in other contracts, and for hedging
activities under SFAS No. 133. SFAS No. 149 is applied prospectively and is effective for contracts entered into or modified after June 30, 2003,
except for SFAS No. 133 implementation issues that have been effective for fiscal quarters that began prior to June 15, 2003 and certain provisions
relating to forward purchases and sales on securities that do not yet exist. We have determined that SFAS No. 149 will not have a significant
impact on our results of operations or financial position.

In May 2003, the FASB issued SFAS No. 150, "Accounting for Certain Financial Instruments With Characteristics of Both Liabllities and Equity”.
SFAS No. 150 establishes standards for how an issuer classifies and measures certain financial instruments with characteristics of both liabilities
and equity. It requires that an issuer classify a financial instrument that is within its scope as a liability (or an asset in some circumstances).

SFAS No. 150 is effective for financial instruments entered into or modified after May 31, 2003, and otherwise is effective at the beginning of the
first interim period beginning after June 15, 2003. On October 29, 2003, the FASB voted to defer for an indefinite period the application of the
guidance in SFAS No. 150 to non-controliing interests that are classified as equity in the financial statements of the subsidiary but would be
classified as a liability in the parent’s financial statements under SFAS No. 150. The FASB decided to defer the application of FASB No. 150 to
these non-controlling interests until it could consider some of the resulting implementation issues associated with the measurement and recognition
guidance for these non-controlling interests. We currently have no instruments impacted by the adoption of this statement and therefore the adoption
did not have a significant impact on our results of operations or financial position. :




QUuUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET Risk

Market risk is the risk of loss arising from adverse changes in market rates and prices, such as interest rates, foreign currency exchange rates and
commodity prices. Qur primary exposure to market risk is interest rate risk associated with our long-term debt. We attempt to limit ocur exposure to
interest rate risk by managing the mix of our long-term fixed-rate borrowings and short-term borrowings under the Revolving Facility. Borrowings
under the Revolving Facility bear interest at a margin above the Alternate Base Rate or the Eurodallar Rate (each, as defined in the Revolving
Facility) as selected by us. However, the amount of outstanding borrowings is expected to fluctuate and may be reduced from time to time.
The Revolving Facility matures in September 2007.

The following table provides information about our long-term debt at December 31, 2003 (see also "Description of Certain Indebtedness and

Capital Stock”) (amounts in thousands):

Face Carrying Estimated
Maturity date amount value fair value

September 2007 $ 365000 $& 177,000 $ 177,000
February 2008 400,000 400,000 429,000
July 2010 375,000 373,886 412,500

Revolving Facility at a weighted average interest rate of approximately 3.5%
8 3/8% senior notes '
9 7/8% senior subordinated notes

8 7/8% senior subordinated notes December 2008 199,900 198,800 206,397
Other debt, interest at 6.0% 2004-2007 6,103 6,082 6,082
Market value of interest rate swaps 12,089 12,089 12,089

Iotal $ 1,358,092 $ 1,168,957 $ 1,243,068

We are also exposed to market risk in the form of fluctuations in interest rates and their potentiat impact upon our debt, This market risk is
managed by utilizing derivative financial instruments in accordance with established policies and procedures. We evaluate our exposure to market
risk by monitering interest rates in the marketplace, and do not utilize derivative financial instruments for trading purposes. Our derivative financial
instruments consist exclusively of interest rate swap agreements. Interest differentials resulting from these agreements are recorded on an accrual
basis as an adjustment to interest expense. Interest rate swaps related to debt are matched with specific fixed-rate debt obligations.

The following table provides information about our financial instruments that are sensitive to changes in interest rates (amounts in thousands):

As of December 31, 2004 2005 2006 2007 2008 Thereafrer Total
Long-term debt (including current portion):
Fixed-rate 3 — $ 5,335 § — $ -— $ 599,800 $ 373,886 $ 379,121
Average interest rate -— 6.00% - — 8.54% 9.88% 2.04%
Variable-rate $ 22 $ 23 $ 26 $ 177,022 3 654 $ — $ 177,747
Average interest rate 6.00% 6.00% 6.00% 3.49% 86.00% — 3.50%
Interest rate swaps:
Notional amount 5 — $ - s — 3 — $ 50,000 $ — $ 50,000
Average payable rate — — — — 3.54% — 3.54%
— — — 8.38% — 8.38%

Average receivable rate . —




CoNsOLIDATED Barance SHEETS

(amounts in thousands, except per share data)

December 31,
2003 2002
ASSETS
Current assets:
Cash and cash equivalents $ 62,272 $ 59,339
Receivables, net 28,224 15,423
Inventories 5,110 4,878
Prepaid gaming tax 14,940 13,260
Prepaid expenses - 7.114 5,765
Deferred income tax 16,804 3,847
TOTAL CURRENT ASSETS 134,484 102,509
Property and eguipment, net 1,158,299 1,046,051
Goodwilt and other intangibles, net 148,717 167,498
Land held for development 119,187 102,205
Investments in joint ventures . 86,425 76,209
Note receivable — 34,487
QOther assets, net 98,870 70,388
Total assets : $ 1745972  § 1,598,347
LIABILITIES AND STOCKHOLDERS EqQuITY
Current liabilities:
Current portion of long-term debt $ 22 3 122
Accounts payable 20,438 8,534
Accrued expenses and other current liabllities 121,856 80,143
TOTAL CURRENT LIABILITIES 142,316 88,799
Long-term debt, less current portion 1,168,935 1,165,600
Deferred income tax, net 65,285 52,777
Qther long-term liabitities, net 29,497 20,493
TOTAL LIABILITIES 1,406,033 1,327,668
Commitments and.contingencies.
Stockholders’ equity:
Common stock, par vaiue $0.01; authorized 135,000,000 shares; 70,912,227 and 66,689,773 shares issued 497 454
Treasury stock, 10,121,677 and 8,730,872 shares, at cost (134,534) (109,462)
Additional paid-in capital 387,973 316,714
Deferred compensation-restricted stock (27,003) (20,232)
Accumulated other comprehensive loss (1,334) (1,695)
Retained earnings 114,340 84,899
TOTAL STOCKHOLDERS EQUITY 339,839 270,678
Total liabilities and stockbolders’ equity $ 1,745,972  § 1,598,347

The accompanying notes are an integral part of these consolidated financial statemenzs




CONSOLIDATED STATEMENTS OF OPERATIONS

(amounts in thousands, except per share data)

<l@alion Lasinos, N, Vs Annuar Hepaort

For the years ended December 31,

2003 2002 2001
Operating revenues:
Casino $ 648,664 $ 638,113 $ 659,276
Food and beverage 133,676 133,811 139,883
Room 50,460 48,579 47,558
Other 45,943 40,790 62,179
Management fees 46,711 4,853 877
GROSS REVENUES 925,454 866,146 209,673
Promotional allowances (67,365) (73,281) __{72,816)
NET REVENUES 858,089 732,865 836,857
Operating costs and expenses:
Casino 265,203 258,383 287,637
Food and beverage 87,783 78,738 85,719
Room 19,680 19,000 19,289
Other 15,452 16,276 35,820
Selling, general and administrative 161,643 161,038 166,977
Corporate expense 33,039 31,846 25,952
Development expense 4,306 — —_—
Depreciation and amortization 73,144 72,783 69,576
Impairment loss 18,868 8,791 4,001
Litigation-settiement 38,000 — —_
Precopening expenses —_ — 6,413
Gain on sale of properties — — (1,662)
717,018 646,955 698,622
OPERATING INCOME 141,071 145,910 138,335
Earnings from joint ventures 20,604 11,293 2,504
OPERATING INCOME AND EARNINGS FROM JOINT VENTURES 161,675 157,203 140,839
Other income (expense):
Interest expense (92,940) (96,795) (99,079)
Interest and other expense from joint ventures (7.233) (6,272) (199)
Interest income 4,873 106 1,837
Loss on early retirement of debt — (5,808) (12,732)
Cther 1,802 1,322 (303)
(93,498) (107.,447) (110,376)
INCOME BEFORE INCOME TAXES AND CUMULATIVE EFFECT OF CHANGE IN ACCOUNTING PRINCIPLE 68,177 49,756 30,483
income tax provision (23,834) (18,508) (11,094)
INCOME BEFORE CUMULATIVE EFFECT OF CHANGE IN ACCOUNTING PRINCIPLE 44,343 31,248 19,369
Cumulative effect of change in accounting principle, net of applicable income tax bensfit of $7,170 — (13,316) —
Net income $ 44,343 $ 17,932 $ 19,369
Basic and diluted earnings per common shate:
Income before cumulative effect of change in accounting principle:
Basic 3 0.76 $ 0.54 $ 0.34
Diluted $ 0.72 g 0.851 $ 0.32
Net income:
Basic $ 0.78 $ 0.31 3 0.34
Dituted $ 072 $ 0.30 3 0.32
Weighted average common shares outstanding:
Basic 58,371 57,845 57,693
Diluted 61,850 60,730 60,037
$ 0.25 8§ — 3 —

Dividends paid per common share

The accompanying notes are an integral part of these consolidated financial statements




CONSOLIDATED STATEMENTS OF STOCKHOLDERS EqQuiTY

(amounts in thousands)

Deferred Aceumulated

Additional cotnpensation~ other Total
Common Treasury paid-in restricted comprehensive Retained stockbolders’

stock stock capital stock loss earnings equity

Balances, December 31, 2000 $ 427 $ (41,882) $ 288,794 $ (6,080) $ — $ 47,598 $ 288,887
Exercise of stock options 1 — 1,431 — —_ — 1,432
lssuance of restricted stock : 13 — 15,116 {15,129) — — —_
Cancellation of restricted stock — — (189) 189 —_ —_ —
Amortization of deferred compensation — — — 1,480 — — 1,480
Purchase of treasury stock, at cost (3,470 shares) — (49,145) — — — — (49,145)
Sale of Southwest Gaming — (8,440) — —_ — — (8,440)
Other — 219 (4,898) — — — (4,879)
Net income R — — — — — 19,369 19,369
Balances, December 31, 2001 441 (99,248) 300,254 (19,510) — 66,967 248,904
Exercise of stock options 11 — 12,322 — — — 12,333
Issuance of restricted stock 2 —_ 3,693 (3,695) — — —
Amortization of deferred compensation — — — 2,973 — — 2,973
Purchase of treasury stock, at cost (743 shares) —_ (10,214) — — — — {10,214)

Green Valley Ranch Station interest rate swap
market valuation adjustment, net of income taxes — — — — (1,695) —_ (1,895}
Other — - 445 — — — 445
Net income = — — — — 17,932 17,932
Balances, December 31, 2002 454 (109,462) 316,714 (20,232) (1,695) 84,899 270,678
Exercise of stock options - 3¢ _— 58,724 -_ —_ —_ 58,763
Issuance of restricted stock 4 — 11,468 (11,472) — — —
. Amortization of deferred compensation —_ —-_ — 3,201 — —_ 3,201
Purchase of treasury stock, at cost (1,321 shares) — (25,072) — — — — (25,072)
Green Valley Ranch Station interest rate swap’

market valuation adjustment, net of income taxes — - —_ — 361 — 361
Dividends paid — — — — — (14,902} (14,902)
Other — -— 1.067 1,500 —_ _ 2,567
Net income - — — — — 44,343 44 343
Balances, December 31, 2003 $497  $(134,534)  $ 387,973 $ (27,003) $(1,334)  $ 114,340 $ 339,939

The accompanying notes are an integral part of these consolidated financial statements




CoONSOLIDATED STATEMENTS OF CasH FLows

(amounts in thousands)

For the years ended December 31,

17}! ar(ompany:’ng notes are an integral parf O,f ?}7!5! consofidatedﬁnancial Staternents

2003 2002 2001
Cash flows from operating activities:
NET INCOME $ 44,343 $ 17,932 $ 19,368
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization ' 73,144 72,783 69,576
Tax benefit from exercise of stock options 25,820 3,194 332
Impairment loss 18,8668 8,791 4,001
Earnings from joint ventures, net (13,371) (5,021) (2,305)
Amortization of debt discount and issuance costs 3,156 4,082 8,376
Loss on early retirement of debt — 5,808 12,732
Cumulative sffect of change in accounting principle —_ 20,4886 —
Gain on sale of properties — — (1,662)
Changes in assets and liabitities:
Receivables, net (8,291) 2,432 10,944
Inventories and prepald expenses (3,264) 856 (3,666)
Deferred income tax (449) 12,739 12,103
Accounts payable 11,904 (18,1586) 4,939
Accrued expenses and other current liabilities 41,713 3,982 (15,274)
Other, net 3,078 2,980 303
TOTAL ADJUSTMENTS 152,108 114,966 98,399
NET CASH PROVIDED BY OPERATING ACTIVITIES 196,451 132,898 117,768
Cash flows from investing activities:
Capital expenditures (179,655) (20,138) (449,888)
Note receivable 34,487 (24,086) (4,5665)
Purchase of land held for development (18,117) (4,925) (15,094)
Proceeds from sale of land, property and equipment 6,670 13,123 12,900
Investments in joint ventures 2,329 (60) (21,478)
Accrued construction contracts payable —_ — 5,534
Payments on construction contracts — (5,534) (5,4786)
Other, net (29,031) (18,773) (7,331)
NET CASH USED IN INVESTING ACTIVITIES (184,317) (60,393) (485,338)
Cash flows from financing activities:
Borrowings (payments) under bank facility with maturity dates tess than three months, net 74,800 (25,900) 14,100
Borrowings under bank facility, maturity dates greater than three months 310,000 135,000 30,000
Payments under bank facility, maturity dates greater than three months (385,000) (40,000) —
Principal payments on notes payable, net (122) (3,560) (5,690)
Purchase of treasury stock (25,072) (10,214) (49,145)
Exercise of stock options 33,143 9,139 1,100
Proceeds from interest rate swap termination — 15,303 —_
Redemption of senior subordinated notes — (155,685) (206,247)
Proceeds from the issuance of senior notes — — 400,000
Payment of dividends (14,902) —_ —
Debt issuance costs (792) (3,665) (8,110)
Cther, net (1,258) 299 1,755
NET cAsH (USED IN) PROVIDED BY FINANCING ACTIVITIES (9.201) (79,283) 177,763
Cash and cash equivalents: )
increase (decrease) in cash and cash equivalents 2,933 (6,778) (189,867)
Balance, beginning of year 59,339 66,117 255,884
Balance, end of year § 62,272 $ 59332 $ 86117
Supplemental cash flow disclosures:
Cash paid for interest, net of $3,496, $2,065 and $10,918 capitalized $ 91,629 $ 92,553 $ 91,255
Cash paid (received) for income taxes, net $ 1,329 $ (2,567) $ (17,288)
Supplemental disclosure of non-cash itemns:
Equipment purchase financed by debt $ —_ $ — 3 200
Sale of Southwest Gaming $ —_ 3 —_ $ 8,440
Investment in MPM $ 6,082 $ — $ —




NoT1es T0 CONSOLIDATED FINANCIAL STATEMENTS

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES AND Basis oF PRESENTATION

Basis of Presentation and Organization

Station Casinos, Inc. {the “Company"), a Nevada corporation, is a gaming and entertainment company that currently owns and operates eight
major hotel/casino properties (one of which is 50% owned) and three smaller casino properties (one of which is 50% owned), in the Las Vegas
metropolitan area, as well as manages a casino for a Native American tribe. The accompanying consolidated financial statements inciude the
accounts of the Company and its wholly owned subsidiaries, Palace Station Hotel & Casino, Inc. ("Palace Station”), Boulder Station, Inc.

("Boulder Station”), Texas Station, LLC (“Texas Station”), Sunset Station, Inc. ("Sunset Station”), Santa Fe Station, Inc. (“Santa Fe Station”),

Fiesta Station, Inc. (“Fiesta Ranche”}, Lake Mead Station, inc. ("Fiesta Henderson”), Wild Wild West Gambling Hall & Hotel ("Wild Wild West")

and Wildfire Casino ("Wildfire"), The Company also consolidates MPM Enterprises, LLC ("MPM"), in which it owns a 50% interest and is required
to be consolidated. The Company also owns a 50% interest in Barley's Casino & Brewing Company (“Barley's”) and Green Valley Ranch Gaming, LLC
(“Green Valley Ranch Station”) and a 6.7% interest in the Palms Casino Resort, which are accounted for under the equity method. The Company is
the managing partner for both Barley's and Green Valley Ranch Station. In addition, the Company manages Thunder Valiey Casino (“Thunder Valiey")
in Sacramento, California on behalf of the United Auburn indian Community ("UAIC"), which opened on June 3, 2003. All significant intercompany
accounts and transactions have been eliminated.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires management to
make estimates and assumptions for items such as slot club program liability, self-insurance reserves, bad debt reserves, estimated useful lives
assigned to fixed assets, asset impairment, purchase price allocations made in connection with acquisitions and the calculation of the income tax
liabilities, that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reporting period. Actual results may differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents includes cash on hand at our properties, as well as investments purchased with an original maturity of 90 days or less.

Inventories

Inventories are stated at the lower of cost or market; cost being determined on a first-in, first-out basis.

Fair Value of Financial Instruments

The carrying value of the Company's cash and cash equivalents, receivables and accounts payable approximates fair value primarily because
of the short maturities of these instruments. The fair value of the Revolving Facility approximatés the carrying amount of the debt due to the
short-term nature of the underlying borrowings. The fair value of the Company’s other long-term debt is estimated based on the quoted market
prices for the same or similar issues (see Note 8).

Property and Equipment

Property and equipment are stated at cost. Depreciation and amortization are computed using the straight-line method over the estimated useful
lives of the assets or the terms of the capitalized lease, whichever is iess. Costs of major improvements are capitalized, while costs of normal
repairs and maintenance are charged to expense as incurred.

The Company evaluates its property and equipment and other long-lived assets for impairment in accordance with Statement of Financial
Accounting Standards (“SFAS") No. 144, "Accounting for the Impairment or Disposal of Long-Lived Assets”. For assets to be disposed of, the
Company recognizes the asset to be sold at the lower of carrying valfue or fair market value less costs of disposai. Fair market valuse for assets to
be disposed of is generally estimated based on comparable asset sales, solicited offers or a discounted cash flow model. For assets to be held
and used, the Company reviews fixed assets for impairment whenever indicators of impairment exist. If an indicator of impairment exists, the
Company compares the estimated future cash flows of the asset, on an undiscounted basis, to the carrying value of the asset. If the undiscounted
cash flows exceed the carrying value, no impairment is indicated. if the undiscounted cash flows do not exceed the carrying value, then an
impairment is measured based on fair value compared to carrying value, with fair value typically based an a discounted cash flow madel.

The consolidated financial statements reflect all adjustments required by SFAS No. 144 as of December 31, 20083.

Capitalization of Interest

The Company capitalizes interest costs associated with debt incurred in connection with major construction projects. Interest capitalization ceases
once the project is substantially complete or no longer undergoing construction activities to prepare it for its intended use, When no debt is
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specifically identified as being incurred in connection with such construction projects, the Company capitalizes interest on amounts expended on
the project at the Company’s weighted average cost of borrowed money. Interest capitalized was approximately $3.5 million, $2.1 million and
$10.8 million for the years ended December 31, 2003, 2002 and 2001, respectively.

Goodwill and Other Intangibles

The Financial Accounting Standards Board ("FASB") issued SFAS No. 142, “Goodwill and Other Intangible Assets”, in June 2001. SFAS No. 142
changed the accounting for goodwill from an amortization method to an impairment-only approach. Amortization of goodwill, including goodwili
recorded in past business combinations, ceased upon the adoption of SFAS No. 142. The Company implemented SFAS No. 142 on January 1, 2002
and tested for impairment in accordance with the provisions of SFAS No. 142 in the first quarter of 2002 and will annually perform such test in the
fourth quarter of each subsequent year. As a result of an independent third-party appraisal, the Company recorded an impairment loss of
$13.3 million, net of the applicable tax benefit, during 2002 related to the acquisition of Fiesta Rancho, which is shown as a cumulative effect of
a change in accounting principle in the Company’'s consolidated statements of operations. Fiesta Rancho was purchased in éarly 2001, and there
were no events or changes in circumstances (“triggering events”) during the course of 2001 that would have indicated the recoverability of the
carrying amount of the property should be assessed. As a result, there was no requirement to test for impairment under the provisions of SFAS
No. 121, which was the primary literature regarding the impairment of an asset prior to the adoption of SFAS No. 142. The Company tested for
impalrment of goodwill in the fourth quarter of 2002 and determined that there was no impairment. The Company tested for impairment of goodwill
in the fourth quarter of 2003 and recorded an impairment loss of $17.5 million at Fiesta Rancho as a result of reduced growth assumptions.

Also, in connection with the acquisition of Fiesta Rancho, the Company acqguired the customer list and is amortizing it over five years.
The customer tist was valued at $5.0 million at the time of the purchase and as of December 31, 2003, had a net book value of approximately
$2.4 million. The amortization expense related to the customer list for the years ended December 31, 2003 and 2002 was approximately
$1.2 million and is expected to remain the same in future periods untit fully amaortized.

The following tables illustrates what the effect of adopting SFAS No. 142 would have had on net income and earnings per common share
for the year ended December 31, 2001, adjusted to exclude amortization expense related to goodwill that is no longer being amortized
(amounts in thousands):

December 31, 2001

“"Ngtincome as reported ~-- B '§ 19,369
Goodwill amortization, net of applicable income tax benefit 3,062
Adjusted net income $ 22,431
Basic earnings per common share as reported $ 0.34
Goodwill amortization, net of applicable income tax benefit 0.05
Adjusted basic earnings per common share $ 0.39
Diluted earnings per common share reported . $ 0.32
Goodwill amortization, net of applicable income tax benefit 0.05
Adjusted diluted earnings per common share $ 037

Debt Issuance Costs

Debt issuance costs incurred in connection with the issuance of long-term debt are capitalized and amortized to interest expense over the expected
terms of the related debt agreements and are included in other asséts on the Company’s consolidated balance sheets.

Preopening Expenses

Preopening expenses have been expensed as incurred. The construction phase of a project typically covers a period of 12 to 24 months.

The majority of preopening costs are incurred in the three months prior to opening. During the ysar ended December 31, 2001, the Company
incurred preopening expenses of $6.4 million, which included costs incurred prior to the acquisitions of Fiesta Rancho and Fiesta Henderson and
costs incurred prior to the opening of Green Valley Ranch Station.

Interest Rate Swaps

From time to time, the Company uses interest rate swaps and similar financial instruments to assist in managing interest incurred on its long-term
debt. The difference between amounts received and amounts paid under such agreements, as well as any costs or fees, is recorded as a ’
reduction of, or addition to, interest expense as incurred over the life of the swap or similar financial instrument (see Notes 8 and 9).




Revenues and Promotional Allowances

The Company recognizes as casino revenues the net win from gaming activities, which is the difference between gaming wins and losses.

All other revenues are recognized as the service is provided. Revenues include the retail value of food, beverage, rooms, entertainment and
merchandise provided on a complimentary basis to customers. Such amounts are then deducted from revenues as promotional allowances on
the Company’s consolidated statements of operations. The estimated departmental costs of providing such promotional allowances are included
in casino costs and expenses and consist of the following (amounts in thousands):

For the years ended December 31

7]

2003 2002 2001

Food and beverage $ 57,985 $ 59,781 $ 59,398
Room 3,119 3,023 3,482
Qther 3,057 2,899 2,634
Total $ 64,161 $ 65,703 $ 65,514

The Company's Boarding Pass and Amigo Club player rewards programs (the "Programs”} allow customers to redeem points earned from their
gaming activity at all Station and Fiesta properties for complimentary food, beverage, rooms, entertainment and merchandise. At the time redeemed,
the retail value of complimentaries under the Programs are recorded as revenue with a corresponding offsetting amount included in promotional
allowances. The cost associated with complimentary food, beverage, rooms, entertainment and merchandise redeemed under the Programs is
recorded in casino costs and expenses. The Company also records a liability for the estimated cost of the outstanding points under the Programs.

Related Party Transactions

The Company has entered into various related party transactions, which consist primarily of lease payments related to ground leases at Boulder
Station and Texas Station and the purchase of the Wildfire. On January 27, 2003, the Company purchased substantially all of the assets of the
wildfire for $8.0 million from Bauchman Gaming Ventures, LLC, a company owned by the two brothers-in-law of Scott M Nielson, the Company's
Executive Vice President and Chief Legal Officer. The expenses related to these related party transactions were approximately $13.4 miliion,
$5.1 million and $5.1 million for the years ended December 31, 2003, 2002 and 2001, respectively.

In addition, during the year ended December 31, 2001, the Company recorded a related party gain of approximately $1.7 million. Until
September 30, 2001, the Company owned and provided slot route management services in southern Nevada. On September 30, 2001, the Company
sold Southwest Gaming Services, Inc. {"Southwest Gaming”) to Blake L. Sartini, its former exacutive vice president and chief operating officer.
The Company transferred its stock in Southwest Gaming to Mr. Sartini in exchange for Station Casinos' common stock valued at approximatsty
$8.4 million. The gain reflectad the difference between the carrying value of the Company's investment in the Southwest Gaming assets to be
distributed of $6.7 million and the fair value of Station Casinos’ common stock of $8.4 million, which was based on its average trading price for
five days before September 30, 2001, the transaction closing date. Net revenues and operating income for Southwest Gaming for the nine months
ended September 30, 2001 were approximately $22.9 million and $1.6 million, respectively.

Earnings Applicable to Common Stock

In accordance with the provisions of SFAS No. 128, “Earnings Per Share”, basic EPS is computed by dividing net income applicable to common
stock by the weighted average common shares outstanding during the period. Diluted EPS reflects the additional dilution for all potentially dilutive
securities such as stock options,

The weighted average number of common shares used in the calculation of basic and diluted earnings per share consisted of the following
(amounts in thousands):

For the years ended December 31,

2003 2002 2001

Weighted average common shares outstanding (used in caleulation of basic earnings per share) 58,371 57,845 57,693

Potential dilution from the assumed exercise of stock options 3,473 2,885 2,344
Weighted average common and common equivalent shares outstanding

(used in calculation of diluted earnings per share) 61,850 60,730 60,037

The number of antidilutive stock options as of December 31, 2003, 2002 and 2001 was 28,000, 0.2 million and 5.5 million, respectivety.
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Stock-Based Employee Compensation

The Company applies APB Opinion No. 25 and related interpretations in accounting for its stock-based employee compensation programs.
&ccordingly, compensation expense recognized was different than what would have been otherwise recognized under the fair value based method
defined in SFAS No. 123, “Accounting for Stock-Based Compensation”. Had compensation expense for the plans been determined in accordance
with SFAS No. 123, the effect on the Company’s net income and basic and diluted earnings per common share would have been as follows
(amounts in thousands, except per share data):

For the years ended December 31,

2003 2002 2001
Net income:
As reported $ 44,343 $ 17,932 $ 19,362
Stock-based compensation expense reported in net income 694 283 —
Stock-based compensation expense under fair value method (8,175) (7,022) (5,219
Pro forma net income $ 36,862 $ 11,199 $ 14,150
Earnings per common share:
Basic—as reported $ 076 $ 0.31 $ 0.34
Basic—pro forma 0.63 0.1¢ 0.25
Dituted-—~as reported ] $ 072 $ 0.30 $ 032
Diluted—pro forma 0.60 0.18 0.24

The fair value of each option grant is estimated on the date of grant using the Black-Scholes option-pricing method with the following assumptions:

For the years ended December 31,

2003 2002 2001
Expected dividend yield : 1.63% — R
Expected stock price volatility ' 54.30% 56.34% 52.00%
Risk-free interest rate 2.97% 3.82% 4.03%
Expected average life of options (years) 3.42 4.42 3.83
Weighted average fair value per option granted : $ 7.53 $ 6.69 $ 4.73

Because the SFAS No. 123 method of accounting has not been applied to options granted prior to April 1, 1995, the resulting pro {orma net
income may not be reprasentative of that to be expected in future years.

Operating Segments

SFAS No. 181, "Disclosures about Segments of an Enterprise and Related Information”, requires separate financial information be disclosed for
all operating segments of a business. The Company believes that it mests the “economic similarity” criteria established by SFAS No. 131, and as
a result, the Company aggregates all of its properties into one operating segment. All of our properties offer the same products, cater to the same
customer base, are all located in the greater Las Vegas, Nevada area, have the same regulatory and tax structure, share the same marketing
technigques and are all directed by a centralized management structure.

Recently Issued Accounting Standards

In January 2003, the FASB issued Interpretation No. 46 (“FIN 46"), "Consolidation of Variable Interest Entities”. The objective of FIN 46 is to improve
financial reporting by companies invoived with variable interest entities. FIN 46 changes certain consolidation requirements by requiring a variable
interest entity to be consolidated by a company that is subject to a majority of the risk of loss from the variable interest entity's activities or entitled
to receive a majority of the entity’s residual returns or both. In October and December 2003, the FASB agreed to defer the effective date of FIN 46
for variable interests heid by public companies in all entities that were acquired prior to February 1, 2003 to the guarter ending March 31, 2004,
For entities acquired after February 1, 2003, the Company was required to adopt FIN 46 for the guarter ended September 30, 2003. The Company's
acquisition of its 50% interest in MPM, which it agreed to purchase in November 2003, was subject to the provisions of FIN 46 and as a result,

the Company has consolidated MPM in its consolidated financial statements at December 31, 2003, as this entity qualifies as a variable interest entity.

In April 2003, the FASB issued SFAS No. 148, "Amendment to Statement 133 on Derivative Instruments and Hedging Activities”. SFAS No. 148

amends and clarifies accounting for derivative instruments, including certain derivative instruments embedded in other contracts, and for hedging
activities under SFAS No. 133. SFAS No. 149 is applied prospectively and is effective for contracts entered into or modified after June 30, 2003,




except for SFAS No. 133 implementation issues that have been effective for fiscal quarters that began prior to June 15, 2003 and certain provisions
relating to forward purchases and sales on securities that do not yet exist. The Company has determined that SFAS No. 149 will not have a
significant impact on its results of operations or financial position.

In May 2003, the FASB issued SFAS No. 150, "Accounting for Certain Financial instruments With Characteristics of Both Liabilities and Equity”.
SFAS No. 150 establishes standards for how an issuer classifies and measures certain financia! instruments with characteristics of both liabilities
and equity. It requires that an issuer classify a financial instrument that is within its scope as a liability (or an asset in some circumstances).

SFAS No. 150 is effective for financial instruments entered inte or modified after May 31, 2003, and otherwise is effective at the beginning of the
first interim period beginning after June 15, 2003. On October 29, 2003, the FASB voted to defer for an indefinite period the application of the
guidance in SFAS No. 150 to non-controlling interests that are classified as equity in the financial statements of the subsidiary but would be
classified as a liability in the parent’s financial statements under SFAS No. 150. The FASB decided to defer the application of FASB No. 150 to
these non-controlling interests until it could consider some of the resulting implementation issues associated with the measurement and recognition
guidance for these non-controlling interests. The Company currently has no instruments impacted by the adoption of this statement and therefore
the adoption did nat have a significant impact on its results of operations or financial position.

Reclassifications

Certain amounts in the December 31, 2002 and 2001 consolidated financial statements have been reclassified to conform to the December 31, 2003
presentation. These reclassifications had no effect on the previously reported net income.

2. RECEIVABLES

Components of receivables are as fellows (amounts in thousands):

Decernber 31,

2003 2002

Casino $ 7,168 $ 7,280
Hotel 2,428 2,417
fncome tax 7,181 4,431
Other 14,335 3,977
31,110 18,105

Allowance for doubtful accounts (2,886) (2,682)
Récetvables, net $ 28,224 $ 15,423

3. PROPERTY AND EQUIPMENT

Property and equipment caonsists of the following (amounts in thousands}:

December 31,

Estimated life (years) 2003 2002

Land — $ 140043 & 109,852
Land leases — —_ 4,995
Buildings and improvements 10-45 901,347 872,084
Furniture, fixtures and equipment 3-7 392,818 353,684
Construction in progress — 99,455 14,861
- 1,533,663 1,355,296

Accumulated depreciation and amartization (375,364) (309,245)
Property and equipment, net $ 1,158,200 § 1,046,051

At December 31, 2003 and 2002, substantially all property and equipment of the Company is pledged as coilateral for long-term debt.
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4. LanDp HeLp For DEVELOPMENT

The Company has acquired certain parcels of land in the Las Vegas valley and in Sacramento, California as part of its development activities.

The Company's decision whether to proceed with any new gaming or development opportunity is dependent upon future economic and regulatory
factors, the availability of financing and competitive and strategic considerations. As many of these considerations are beyond the Company's
controf, no assurances can-be made that it will be able to secure additional, acceptable financing in order to proceed with any particular project.
As of December 31, 2003, the Company had $119.2 million of land held for development that consists primarily of six sites that are owned or
leased, which comprise 177 acres in the Las Vegas valley and 188 acres in the Sacramento area near Thunder Valley. In addition, the Company
has options to purchase a total of 34 acres adjacent to one of the sites in the Las Vegas valley. The Durango sits, located at the intersection of
Durango Road and the Southern Beltway/interstate 215 in the southwest quadrant of Las Vegas, currently consists of 67 acres. In April 2003,

the Company exercised its option to purchase 32 acres of land adjacent to 35 acres of land previously owned at the Durango site for $10.7 million,
The Boulder/Tropicana site is a 68-acre site consisting of two parcels at the intersection of Boulder Highway and Tropicana Avenue in eastern

Las Vegas. The Company is leasing (with an option to purchase) 34 acres of the site and owns the adjacent 34-acre parcel. The Company also
owns a 4%-acre gaming-entitied parcel in southwest Las Vegas at the intersection of Flamingo Rcad and Interstate 215 and a 27-acre gaming-entitled
parce! at the intersection of Boulder Highway and Nellis Boulevard. The Company also purchased approximately 90 acres of land, which is adjacent
to the 98 acres previously purchased near Thunder Valley for approximately $4.2 million in September 2003,

The Company exercised its option to purchase the 19-acre parcel of land on which Wild Wiid West is located in 2003. Pursuant to the lease,
the purchase will take place in July 2005 at the fair market value of the land but not less than $27 miflion or not more than approximately $36 million,
No amounts related to this purchase option have been recorded on the Company's consolidated balance sheets at December 31, 2003. In May 2003,
the Company also purchased approximately 17 acres of land adjacent to Wild Wild West for appraximately $28.8 million. This property currently
includes approximately 270,000 square feet of office and warehouss space in a number of low-rise buildings. Also in 2003, the Company paid
approximately $6.4 million in conjunction with an agreement to purchase a 9-acre parcel adjacent to Wild Wild West.

5. INVESTMENTS IN JOINT VENTURES

The Company has investments in two 50% owned joint ventures, Green Valley Ranch Station and Barley's, and a 6.7% investment in a joint venture
that operates the Palms Casino Resort in Las Vegas, Nevada, that are accounted for under the equity method. Under the equity method, original
investments are recorded at cost and adjusted by the Company's share of earnings, losses and distributions of the joint ventures. The investment
balance also includes interest capitalized during the construction period, which is amortized against the earnings of the joint venture. Investments
in joint ventures consist of the following (amounts in thousands);

Drecernber 31,

2003 2002

Green Valley Ranch Station (50.0%) $ 66,484 $ 55,685
Barley’s (50.0%) 2,899 2,740
Palms Casino Resort (8.7%) 17,042 16,784
Investments in joint ventures $ 86,425 $ 75,209




Summarized balance sheet information for the joint ventures is as follows {(amounts in thousands):

December 31,

2003 2002

Current assets $ 51,551 $ 45,607
Property and equipment and other assets, net 525,515 534,302
Current liabilities 37,877 58,380
Long-term debt and other liabilities 196,399 208,264
Stockhoiders’ squity 342,690 313,265

Summarized results of operations for the jaint ventures are as follows (amounts in thousands):

For the years ended December 31,

2003 2002 2001

Net revenues $ 327,190 $ 276,051 % 36,277
Operating costs and expenses 263,481 236,817 56,837
OPERATING INCOME (Loss) 63,709 39,234 (20,560)
Interest and other expense, net 12,734 19,450 1,081
Net income (loss) $ 50975 $ 19784 $ (21,641)

The operating earnings from these joint ventures are shown as a separate line item on the Company’s consolidated statements of operations
after operating income. in addition, interest and other expense from these joint ventures is shown as a separate component under other income
(expense) in the Company's consolidated statements of operations. The following table identifies the total equity earnings from joint ventures’
(amounts in thousands):

For the years ended December 31,

2003 2002 2001

Operating earnings from joint ventures $ 20.604 $ 11,293 $ 2,504
‘Interest and other expense from joint ventures (7.233) (6,272) (199)
Net earnings from joint ventures $ 13,371 $ 5,021 $ 2,305

6. ASSET IMPAIRMENT

The Company recorded an impairment loss of approximately $18.9 million, $8.8 million and $4.0 million in the years ended December 31, 2003,
2002 and 2001, respectively, to adjust the carrying value of its goodwill and other assets to their estimated fair value. The $18.2 miliion impairment
loss in 2003 related to the write-off of approximately $17.5 million in goodwill at Fiesta Rancho in accordance with SFAS No. 142 as a result of
reduced growth assumptions. The remaining $1.4 million impairment loss in 2003 was primarily related to the write off of the Company's investment
in a new slot product development. The impairment of this asset was based upon a decision by the Company to no longer pursue the development of
certain siot products. As a result, ail of the development costs that the Company had incurred were written off, as they were deemed to have no value,

During the year ended December 31, 2002, approximately $3.9 million of the impairment loss related to the write-down of certain assets related’
to the Company's investments in an internet, intra-state gaming platform and related technology. In May 2002, the Nevada Gaming Commissicn
communicated that it had general concerns regarding the security and reliabitity of internet gaming platforms. The impairment of these assets was
based upon a decision by the Company to no longer pursue Nevada-based Internet gaming activities as a result of the uncertainty of regulatory
approval of these types of activities. As a result, all of the hardware, software and internal development costs that the Company had incurred were
written off in 2002, as they were deemed to have no value. In additlon, approximately $4.9 million of the impairment loss was related to the Company's
option to invest in an Internet wagering business. In February 2002, the Company announced that it intended to purchase a 50% interest in
Kerzner nteractive Limited (formerty SunOnline Limited) (*Kerzner Interactive”), a wholly owned subsidiary of Kerzner International Limited
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(formerly Sun International Hotels Limited) ("Kerzner"). Kerzner Interactive was to be the exclusive vehicle for both Kerzner and the Company to
pursue the Internet wagering business. In July 2002, the Company converted its agreement to acquire a 50% interest in Kerzner Interactive into
an option to do so, and paid $4.5 million for such option. Kerzner decided to discontinue Kerzner Interactive, as it targeted Internet wagering only
from jurisdictions that permitted online gaming. As these jurisdictions became more restrictive in their acceptance of Internet gaming, the market
size was reduced and competition intensified, resulting in a substantial decrease in the probability of achieving profitability in the short-to-medium
term. As a result, the Company has written off the option payment and other costs related to this investment.

During the year ended December 31, 2001, the Company recorded an impairment loss with respect to a 34-acre parcel, near the intersection
of Martin Luther King Jr. Drive and Craig Road in North Las Vegas. This impairment loss was necessary because, after evaluating all of its options,
the Company determined not to develop a casino on this site. The assets included capitalized rent and design costs, which had no value after the
Company made the decision not to develop a gaming facility on this parcel. As of December 31, 2002, gaming was not permitted on this site due
to zoning restrictions.

7. AccrUED ExpPENSEs anD OTuer CURRENT LIABILITIES

Accrued expenses and other current liabilities cansists of the following (amounts in thousands):

December 31,
2003 2002
Accrued payroll and related $ 24,774 $ 25,6686
Accrued interest payable 14,655 15,3586
Accrued progressives 4,459 6,098
Accrued group insurance 2,921 8,761
Litigation settlement . 38,000 —
Other accrued expenses and current liabilities 37,047 26,262
Total accrued expenses and other current liabilities $ 121,856 $ 80,143
8. LoNGg-TERM DEBT
Long-term debt consists of the foilowing (amounts in thousands):

December 31,
2003 2002

Revolving credit facility, $365.0 million limit at December 31, 2003, due September 30, 2007,
interest at a margin above the Alternate Base Rate or the Euradollar Rate (3.5% at December 31, 2003) $ 177000 $ 177,200
8 3/8% senior notes, interest payable semi-annually, principal due February 15, 2008 400,000 400,000

8 7/8% senior subordinated notes, interest payable semi-annually, principal due July 1, 2010,
net of unamortized discount of $1.1 million and $1.2 million at December 31, 2003 and 2002, respectively 373,886 373,769
8 7/8% senior subordinated notes, interest payable semi-annually, principal due December 1, 2008 198,800 199,900
Other long-term debt, interest at 6.0% at December 31, 2003, maturity dates ranging from 2004 to 2007 6,082 122
TOTAL LONG-TERM DEBT 1,156,868 1,150,991
Current portion of long-term debt (22) (122)
Market value of interest rate swaps 12,089 14,731

Total long-term debt, net $ 1,168,935 $ 1,165,600
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Revolving Facility ’

In September 2002, the Company completed its $365.0 million revolving credit facility (the “Revolving Facility"). The Revolving Facility contains no
principal amortization and matures in September 2007. The Borrowers are the major cperating subsidiaries and the Revolving Facility is secured
by substantially all of the Company’s assets. Borrowings under the Revolving Facility bear interest at a margin above the Alternate Base Rate or
the Eurodollar Rate (each, as defined in the Revolving Facility), as selected by the Company. The margin above such rates, and the fee on the
unfunded portions of the Revolving Facility, will vary quarterly based on the Company's combined consolidated ratio of debt to Adjusted EBITDA
(each, as defined in the Revolving Facility). As of December 31, 2003, the Borrowers' margin above the Eurodoliar Rate on borrowings under

the Revolving Facility was 1.75%. The maximum margin for Eurodollar Rate borrowings is 2.50%. The maximum margin for Alternate Base Rate
borrowings is 1.25%. As of December 31, 2003, the fee for the unfunded portion of the Revolving Facility was 0.375%. Pursuant to the terms of
the Revalving Facility, the Company has requested to increase the avallable borrowings to $500 million.

The Revolving Facility contains certain financial and other covenants. These include a maximum funded debt to Adjusted EBITDA ratio for the
Borrowers combined of 2.25 to 1.00 for each guarter and a minimum fixed charge coverage ratio for the preceding four quarters for the Borrowers
combined of 1.50 to 1.00 for each quarter. As of December 31, 2003, the Borrowers' funded debt to Adjusted EBITDA ratio was 0.76 to 1.00 and
the fixed charge coverage ratio was 2.62 to 1.00. {n addition, the Revolving Facility has financial and other covenants, which state that the maximum
consolidated funded debt to Adjusted EBITDA ratio can be no more than 5.00 to 1.00 through June 30, 2005, which reduces to 4.75 to 1.00 on
September 30, 2005 through December 31, 2005, to 4.50 to 1.00 on March 31, 2006 through June 30, 2006 and to 4.00 to 1.00 on September 30, 2006.
Other covenants limit prepayments of indebtedness or rent (including subordinated debt other than re-financings meeting certain criteria), limitations
on asset dispositions, limitations on dividends, limitations on indebtedness, limitations on investments and limitations on capital expenditures.

As of December 31, 2003, the Company's consolidated funded debt to Adjusted EBITDA ratio was 3.58 to 1.00. The Company has pledged the
stock of all of its major subsidiaries.

Senior and Senior Subordinated Notes

In 2001, the Company completed offerings for a total of $400.0 million of senior notes due in February 2008 (the "Senior Notes”). The Senior Notes
bear interest at a rate equal to 8 3/8% per annum and were priced at par. The proceeds from the Senior Notes were used to repay amounts
outstanding on the previous revolving facility and to redeem the $198.0 miition 10 1/8% senior subordinated notes, which were due in 2008.

As a result of the redemption, the Company recorded a loss on early retirement of debt of approximately $12.7 million in 2001.

In the first quarter of 2004, the Company repurchased or redeemed its 8 7/8% senior subordinated notes due 2008 and repurchased a portion of
its 9 7/8% senior subordinated notes due July 2010. In addition, the Company has issued a tender offer and consent solicitation for its 8 3/8%
senior notes due 2008, which is expectad to close on March 17, 2004 (see Note 15 “Subsequent Events”).

The indentures (the “Indentures™) governing the Company's senior subordinated notes (the "Notes") contain certain customary financial and
other covenants, which limit the Company and its subsidiaries’ ability to incur additional debt, At December 31, 2003, the Company's Consolidated
Coverage Ratio (as defined in the Indentures) was 2.92 to 1.00. The Indentures provide that the Company may not incur additional indebtedness,
other than specified types of indebtedness, unless the Consclidated Coverage Ratio is at least 2.00 to 1.00. In the event the Company's
Consolidated Coverage Ratio is below 2.00 to 1.00, the covenant limits the Company’s ability to incur additional indebtedness for borrowings
under the Revolving Facility not to exceed the greater of $200 million or 1.5 times Operating Cash Flow (as defined) for the four most recent
quarters, plus $15 million. The indentures also give the holders of the Notes the right to require the Company to purchase the Notes at 101% of
the principal amount of the Notes plus accrued interest thereon upon a Change of Control and Rating Decline (each as defined in the Indentures)
of the Company. The covenants for the Senior Notes are essentially the same as the Notes, except there are fimitations on restricted payments and
restricted investments, which limits payments of dividends and investments. In addition, the indenture governing the Senior Notes contains
a limitation on liens the Company can incur.

During 2001, the Company entered into various interest rate swaps with members of its bank group tc manage interest expense. The interest
rate swaps have converted a portion of the Company's fixed-rate debt to a floating rate. As of December 31, 2003, the Company had one remaining
interest rate swap agreement with a total notional amount of $50.0 million in which it pays a floating rate at December 31, 2003 of approximately
3.64% and receives a fixed rate at December 31, 2003 of approximately 8.38%. The interest rate swap terminates in 2008, The net effect of all
of the jnterest rate swaps resulted in a reduction in interest expense of $3.6 million, $10.7 million and $4.9 miltion for the years ended
December 31, 2003, 2002 and 2001, respectively.

On Octaber 18, 2002, the Company redeemed the §150 million 9 3/4% senior subordinated notes. The redemption was funded with proceeds
from the Revolving Facility. The Company recorded a charge of approximately $10.1 million during the year ended December 31, 2002, to reflect
the write-off of the unamortized debt discount, unamortized loan costs and the premium to redeem the $150 miliion 9 3/4% senior subordinated
notes. This charge was partially offset by approximately $5.7 million from the adjusted basis of the debt as a result of the fair value hedge termination
that was tied directly to the $150 miilion 9 3/4% senior subordinated notes, as discussed below. In addition, the Company recorded a loss on early
retirement of debt of approximately $1.4 million in 2002 to reflect the write-off of the unamortized loan costs on the previous revolving faciiity.

in September 2002, the Company terminated an interest rate swap with a notional amount of $150 million, which was due to terminate in 2007.
The interest rate swap was terminated at its market value and, as a resuit, the Company received approximately $5.8 million. This interest rate
swap was tied directly to the $150 million 8 8/4% senior subordinated notes. The mark-to-market adjustment was amortized as a reduction of
interest expense over the original contract life of the interest rate swap. When the $150 million 9 3/4% senior subordinated notes were redeemed
on October 18, 2002, the adjusted basis of the debt as a result of the fair value hedge termination of approximately $5.7 million was included in
the calculation of the net loss on the early retirement of the related debt.

The interest rate swaps that the Company entered into qualify for the “shortcut” method allowed under SFAS No. 133, “Accounting for
Derivative Instruments and Hedging Activities”, which allows for an assumption of no ineffectiveness. As such, there is no incomse statement
impact from changes in the fair value of the hedging instruments. Instead, the fair value of the instrument is recorded as an asset or liability on the
Company's balance sheet with an offsetting adjustment to the carrying value of the related debt. In accordance with SFAS No. 133, the Company
recorded assets of $3.9 million and $5.3 million as of December 31, 2003 and 2002, respectively, representing the fair value of the interest rate
swaps and a corresponding increase in long-term debt, as these interest rate swaps are considered highly effective under the criteria established
by SFAS No. 133. o

In December 2002, the Company terminated an interest rate swap with a notional amount of $100 million, which was due to terminate in 2010,
The interest rate swap was terminated at its market value and, as a result, the Company received approximately $9.5 million. This interest rate
swap was tied directly to the $375 million 9 3/4% senior subordinated notes. The mark-to-market adjustment wiil be amortized as a reduction
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of interest expense over the originai contract iife of the interest rate swap and as of December 31, 2003 the remaining balance of $8.2 mitiion is
included in long-term debt.

The estimated fair value of the Company’s iong-term debt at December 31, 2003 was approximately $1.24 billion, compared to its book value
of approximately $1.16 billion. The estimated fair value amounts were based on quoted market prices on or about December 31, 2003, for the
Company’s debt securities that are publicly traded. For the Revolving Facility, the fair value approximates the carrying amount of the debt due to
the short-term maturities of the individual components of the debt.

Scheduled maturities of long-term debt are as follows (amounts in thousands):

Years ending December 31,

2004 $ 22
2005 5,358
2006 26
2007 177.022
2008 600,554
Thereafter 373,886

Total $ 1,156,868

9. CoMmMITMENTS AND CONTINGENCIES

Red Rock Station

in May 2003, the Company paid $57.9 million to complete the acquisition of approximately 70 acres of land in the Summerlin master-planned
community in Las Vegas, Nevada. The land is located on Charleston Boulevard at the Interstate 215/Charleston interchange, which is the future
site of Red Rock Station. The total purchase price for the land was approximately $64 million. The initial phase of the property is expected to include
60 table games and 2,700 siot machines. The property is expected to also include 400 hotel rooms, 45,000 square feet of meeting space, 16 movie
theaters, a 20,000 square foot spa facility and several restaurants, including a buffet. The cost of the project is expected to be approximately

$450 million to $475 million, of which approximately $74 million has been spent as of December 31, 2003. The Company believes the construction
of the project will begin in mid-2004 and be complete in late 2005 or early 2006.

Santa Fe Station Expansion

The Company is currentty expanding Santa Fe Station, which will add more than 20,000 square feet of adaitional casino space, 350 slot machines,
a new 16-screen movie theater complex, an upgrade of the property’'s bowling center, a new entertainment venue and bar, a new Kid's Quest facility
and other amenities. The expansion project will also include the removal of the ice arena. The Company believes that the expansion will cost
approximately $50 million and is expected to be completed in the first quarter of 2005.

Boulder Station Lease

The Caompany entered into a ground lease for 27 acres of land on which Boulder Station is located. The Company leases this land from KB
Enterprises, a company owned by Frank J. Fertitta, Jr. and Victoria K. Fertitta (the “Related Lessor"), the parents of Frank J. Fertitta ||, Chairman
of the Board and Chief Executive Officer of the Company and Larenzo J. Fertitta, President of the Company. The lease has a maximum term of

65 years, ending in June 2058. The lease provides for monthly payments of $183,333 through June 2008. in July 2008, and every ten years thereafter,
the rent will be adjusted by a cost of living factor. In July 2013, and every ten years thereafter, the rent will be adjusted to the product of the fair
market value of the land and the greater of (i) the then prevailing annual rate of return for comparably situated property or (ii) 8% per year. in no
event wiil the rent for any period be less than the immediately preceding period. Pursuant to the ground iease, the Company has an option,
exercisable at five-year intervals with the next option in June 2008, to purchase the land at fair market value. The Company’s leasehold interest in
the property is subject to a lien to secure borrowings under the Revolving Facility.

Texas Station Lease

The Company entered into a ground lease for 47 acres of land on which Texas Station is located. The Company [eases this land from Texas
Gambling Hall & Hotel, Inc., @ company owned by the Related Lessor. The lease has a maximum term of 65 years, ending in July 2060C. The lease
provides for monthly rental payments of $287,500 through June 2005, in July 2005, and every ten years thereafter, the rent will be adjusted by a
cost of living factor. in July 2010, and every ten years thereafter, the rent will be adjusted to the product of the fair market value of the land and the
greater of (i) the then prevailing annual rate of return being realized for owners of comparable land in Clark County or (ii) 8% per year. in no event
will the rent for any period be less than the immediately preceding period. Pursuant to the ground lease, the Company has an option, exercisable
at five-year intervals with the next option in May 2005, to purchase the land at fair market value. The Company’s leasehold interest in the property
is subject to a lien to secure borrowings under the Revolving Facility.

~EL



Wild Wild West Lease

The Company exercised its option to purchase the 18-acre parcei of land on which Wild Wild West is located in 2003. Pursuant to the {ease,
the purchase will take place in July 2005 at the fair market value of the land but not less than $27 million or not more than approximately $36 miliion.
No amounts related to this purchase option have been recorded on the Company’s consolidated balance sheets at December 31, 2003.

Operating Leases

The Company leases several parcels of land, buildings and equipment used in its operations. Leases on various parcels ranging from 19 acres
to 47 acres have terms expiring between February 2004 and March 2099. Future minimum lease payments required under these operating leases
and other noncancelable operating leases are as follows (amounts in thousands):

Years ending December 31,

2004 : $ 13,588
2005 10,805
2008 9,244
2007 : 9,233
2008 2,211
Thereafter 490,886

Zotal $ 542,985

Rent expense totaled approximately $13.6 million, $12.7 million and $11.8 million for the years ended December 31, 2003, 2002
and 2001, respectively.

Green Valley Ranch Station

Green Valley Ranch Station is owned by a 50/50 joint venture between the Company and GCR Gaming. The joint venture financed Green Valley
Ranch Station with a group of banks, and originally provided for borrowings up to $165.0 million at a margin above the LIBOR rate of up to

250 basis points. In December 2003, Green Valley Ranch Station entered into an Amended and Restated Loan Agreement, which replaced the
original financing. The available borrowings have been increased to $250.0 million as of December 31, 2003. The proceads from the amended
agreement were used to pay off secured equipment and other financing and to fund the expansion of the facility. Green Valley Ranch Station has
entered into an agreement to swap the majority of its floating rate to a fixed rate that will approximate 7.0% during the term of the loan. The loan
requires a limited make-well of $42.0 million, if necessary (based on operating results of the property). Pursuant to the make-well agreement, if
Green Vailey Ranch Station fails to compty with the Fixed Charge Coverage Ratio or the Leverage Ratio (both as defined in the Green Valley
Ranch credit agreement), the partners will be required to make cash equity contributions in such amounts as required, which will result in pro forma
compliance with the covenants. The make-well is a joint and several obligation of each partner, with GCR Gaming’s obligation collateralized.

The make-well agreement will terminate upon achieving a post expansion debt to Adjusted EBITDA (as defined) ratio of less than or equal to 3.00
to 1.00 and producing Adjusted EBITDA before management fees of at feast $42.0 million. As of December 31, 2003, the debt to Adjusted EBITDA
ratio was 2.62 to 1.00. The outstanding balance of the Green Valley Ranch Station revolving credit facility as of December 31, 2003, was
approximately $150.0 million.

In the fourth quarter of 2003, the Company began a $110 million expansion at Green Valley Ranch Station. The expansion will include 296 hotel
rooms, 25,500 square feet of additional meeting space, approximately 200 slot machines and an expanded spa facility. Construction on the project
is expected to be complete in the fourth quarter of 2004.

in December 2001 and March 2002, Green Valley Ranch Station entered into interest rate swaps that have converted a portion of its floating
rate debt to a fixed rate and are matched to a portion of its revolving facility. At December 31, 2003, the combined notional amount of the interest
rate swaps was $108.0 million, and decreases by varying amounts each quarter. As of December 31, 2003, Green Valley Banch Station was paying
a weighted average fixed rate of 4.33% on the interest rate swaps and was receiving a weighted average floating rate based on three-month
LIBOR of 1.15%. These interest rate swaps were also priced to have no value at inception. As a result of the mark-to-market valuation of the interest
rate swaps, the Company recorded approximately $1.3 million and $1.7 million as of December 31, 2003 and December 31, 2002, respectively,
for its share of the Green Valley Ranch Station interest rate swaps in accumulated other comprehensive loss in the Company’s
consolidated balance sheets.

United Auburn Indian Communiry

The Company has entered into a Development Services Agreement and a Management Agreement with the UAIC. Pursuant to those agreements,
and in compliance with a Memorandum of Understanding entered by the UAIC and Placer County, California, the Company and the UAIC developed
Thunder Valley, a gaming and entertainment facility on approximately 49 acres located approximately seven miles north of (nterstate 80, in

Placer County, California, near Sacramento, which opened on-June 9, 2003, On September 17, 2002, the United States Department of the interior
accepted the fand into trust on behalf of the UAIC. The acceptance of the fand into trust followed the decision of the United States District Court
for the District of Washington, D.C., dismissing a lawsuit filed by the cities of Roseville and Rocklin, California, and Citizens for Safer Communities,
which chaflenged the U.S. Department of the interior's decision to accept the land into trust. Immediately following the District Court's decision,
the plaintiffs appealed the decision to the United States Court of Appeals for the District of Columbia. On November 14, 2003, the Court of Appeais
affirmed the dismissal of the lawsuit by the District Court. On February 15, 2004, the Citizens for Safer Communities filed a petition for writ of
certiorari with the United States Supreme Court, seeking to appeal the decision of the Court of Appeals. The remaining plaintiffs did not seek

to appeal the decision. Notwithstanding the Court of Appeals’ decision and the acceptance of the land into trust, there can be no assurances as
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to the ultimate outcome of the Citizens for Safer Communities’ pending efforts to appeal that decision. The Company's seven-year Management
Agreement was approved by the National Indian Gaming Commission ("NIGC") and expires in June 2010. The Company receives a management
fee equal to 24% of the facility’s net income, as defined, which totaled approximately $40.3 million for the year ended December 31, 2003.

The Company also received a development fee equal to 2% of the cost of the project upon the opening of the facility, which totaled approximately
4.6 million, net of certain expenses, for the year ended December 31, 2003, and is included in other operating revenues on the Company’s
consolidated statements of operations.

Thunder Valley has 1,906 Class il slot machines and 111 table games, including a private VIP gaming area, a §00-seat bingo room, three
specialty restaurants, a 500-seat buffet, a food court, a center pjt bar and parking for over 4,500 vehicles. The Company assisted the UAIC in
obtaining $215.0 million of financing for the project through a group of lenders, with the Company providing an unlimited completion guaranty and
credit support for all amounts outstanding under such financing. Based on the current level of operating results of Thunder Valley, the Company
expects the credit support to terminate in June 2004, The Company has evaluated its obligations related to the completion guaranty in accardance
with FASB Interpretation No. 45, "Guarantor's Accounting and Disclosure Requirements for Guarantees, Including Guarantees of Indebtedness of
QOthers” and has determined that the fair vatue of the obligation is not material. Prior to the completion of the financing, the Company advanced
approximately $46.9 million to the UAIC for the development of Thunder Valley. The entire balance was repaid in 2003. The Company's advances
carried an interest rate of 10%. The interest on the Company's advances to the UAIC was approximately $4.8 million and is included in interest
fncome on the Company’s consolidated statements of operations for the year ended December 31, 2003.

The Federated Indians of Graton Rancheria

In April 2003, the Company entered into Development and Management Agreements with the Federated Indians of Graton Rancheria (the “FIGR”")
pursuant to which the Company wiil assist the FIGR in developing and operating a gaming and entertainment project to be located in

Sonoma County, California. The FIGR selected the Company to assist it in designing, developing and financing the project and, upon opening,

the Company will manage the facliity on behalf of the FIGR. The Management Agreement has a term of seven years from the opening of the facility
and the Company will receive a management fee equal to 22% of the facility’s net income. The Company will also receive a development fee equal
to 2% of the cost of the project upon the opening of the facility.

In August 2003, the Company and the FIGR entered into an option to purchase 360 acres of land just west of Rohnert Park’s city limits in Sonoma- *
County, California. The proposed site of the project is bordered by Stony Point Road, Wilfred Avenue and Rohnert Park Expressway, approximately
one-half mile from Highway 101 and approximately 43 miles from San Francisco. In October 2003, the FIGR entered into a Memorandum of
Understanding with the City of Rohnert Park. Development of the gaming and entertainment project is subject to certain governmental and regulatory
approvals, including, but not limited to, negotiating a gaming compact with the State of California, the United States Department of the Interior
accepting the land into trust on behalf of the FIGR and approval of the Management Agreement by the NIGC. No assurances can be given as to
when, or if, the necessary government and regulatory approvals will be received. Prior to the receipt of such government and regulatory approvals,
the Company likely will contribute significant financial support to this project. As of December 31, 2003, the Company had advanced approximately
$16.2 million toward the development of this project, primarily to secure real estate for future development. In addition, the Company will make
approximately $11.3 million of payments upon achieving certain milestones, which will not be reimbursed. As of December 31, 2003, approximately
$2.0 million of these payments have been made. The proposed project Is expected to be completed in approximately three to four years, but there
can be no assurance that it will be completed within that timeframe or at all.

Gun Lake Tribe

On November 13, 2003, the Company agreed to purchase a 50% interest in MPM Enterprises, LLC, a Michigan limited liability company ("MPM").
Concurrently with the Company's agreement to purchase that interest, MPM and the Match-E-Be-Nash-She-Wish Band of Pottawatomi Indians,

a federally recognized Native American tribe commonly referred to as the Gun Lake Tribe ("Gun Lake”"), entered Into amended Development and
Management Agreements, pursuant to which MPM will assist Gun Lake in developing and operating a gaming and entertainment project to be
located in Allegan County, Michigan.

The Company has agreed to pay $6.0 million for its 50% interest in MPM, which is payable upon achleving certain milestones and are not
reimbursable. An additional $12.0 million in total may be paid by the Company in years six and seven of the amended Management Agreement,
subject to certain contingencies. Under the terms of the amended Development Agreement, the Company has agreed to arrange financing for
the ongoing developmant costs and construction of the project. Prior to obtaining financing for the project, the Company expects to advance
$10 million to $15 million to Gun Lake for the acquisition of land and other development costs. As of December 31, 2003, the Company had
advanced approximately $5.2 million toward the development of this project, primarily to secure real estate for future development. Although no
firm construction budget has been established, the Company expects that the total cost of the developrment and construction of the project would
be less than $200 million. Funds advanced by the Company are expected to be repaid with the proceeds of the project financing or from Gun
Lake's gaming revenues. The amended Management Agreement has a term of seven years from the opening of the facility and provides for a
management fee of 30% of the project’'s net income to be paid to MPM, Pursuant to the terms of the MPM Operating Agreement, the Company’s
portion of the management fes is 50% of the first $24 million of management fees earned, 83% of the next $24 miilion of management fees and
93% of any management fees in excess of $48 million.

The proposed project will be located on approximately 145 acres on Highway 131 near 129th Avenus, approximately 25 mifes north of
Kalamazoo, Michigan. As currently contemplated, the project would include up to 2,500 slot machines, 75 table games, a buffet, specialty restaurants
and an entertainment venue. Construction of the project includes the conversion of an existing 192,000 square foot building intc the entertainment
facility. Development of the entertainment project and operation of Ciass Iil gaming is subject to certain governmental and regulatory approvals,
inciuding, but not limited to, negotiating 8 gaming compact with the State of Michigan, the United States Department of the Interior accepting the
land into trust on behaif of Gun Lake and approval of the Management Agreement by the NIGC. No assurances can be given as to when, or if, the
necessary government and regulatory approvals will be received. Prior to the receipt of such governmental and regulatory approvals, the Company
will contribute significant financial support to the project. The proposed project is expected to be completed in 2005, but there can be no
assurance that it will be completed at that time or at all.




Mechoop‘da Indian Tribe

In January 2004, the Company entered into Development and Management Agreements with the Mechoopda Indian Tribe of Chico Rancheria,
California (the "MITCR"), a federally recognized Native American tribe. The Company will assist the MITCR in developing and operating a gaming
and entertainment facllity to be located in Butte County, California (the "Project”), at the intersection of State Route 149 and Highway 99,
approximately 10 miles southeast of Chico, California and 80 miles north of Sacramento, California. Under the terms of the Development Agreement,
the Company has agreed to arrange the financing for the ongoing development costs and construction of the facility. Prior to obtaining financing
tor the tacility, the Company expects to advance $5 million to $10 million to the MITCR for the acquisition of land and other development costs,
Although no firm construction budget has been established, the Company expects the total cost of the development and construction of the facility
wiil be less than $80 million. Funds advanced by the Company are expectad to be repaid from the proceeds of the facility financing or from the
MITCR’s gaming revenues. The Management Agreement has a term of seven years from the opening of the facility and provides for a management
fee of 24% of the facility's net income. The proposed facility will be located on approximately 650 acres on State Route 149, at the intersection
with Highway 99. As currently contemplated, the facility will include approximately 500 slot machines, 10 table games and dining and entertainment
amenities. The Company anticipates the gaming and entertainment facility will be cpen some time during 2005, but there can be no assurance
that it will be completad at that time or at all.

Cash Transaction Reporting Violations

In April 2003, the Company became aware of violations of certain gaming regulations regarding the reporting of certain cash transactions,

The Company self-reported these violations to the Nevada State Gaming Control Board. The Company, along with the Nevada State Gaming
Controt Board, are investigating the violations. The Company Is currently unable to determine the amount of fines or extent of sanctions, if any,
which may be levied by the Nevada State Gaming Centrol Board or the Federal Government The Company believes the eventual cutcome of
this matter will occur in 2004.

10. STOCKHOLDERS' EQUITY

Common Stock

The Company is authorized to issue up to 135 million shares of its common stock, $0.01 par value per share, 70,912,227 shares of which were
issued and 10,121,677 shares were held in treasury as of December 31, 2003, Each holder of the common stock is entitled to one vote for each
share held of record on each matter submitted to a vote of stockholders. Holders of the common stock have no cumulative voting, conversion,
redemption or preemptive rights or other rights to subscribe for additional shares other than pursuant to the Rights Plan described below. Subject
ta any preferences that may be granted to the holders of the Company’s preferred stock, each holder of common stock is entitled to receive ratably,
such dividends as may be declared by the Board of Directors out of funds legally available therefore, as well as any distributions to the stockholders
and, in the event of liquidation, dissolution or winding up of the Company, is entitled to share ratably in all assets of the Company remaining after
payment of liabilities.

On July 21, 2003 and October 1, 2003, the Company's Board of Directors declared a quarterly cash dividend of $0.125 per share. On
September 4, 2003, the Company paid a quarterly cash dividend of approximately $7.4 million to shareholders of record on August 14, 2003.
Cn December 4, 2003, the Company pald a quarterly cash dividend of approximately $7.5 million to shareholders of record on November 13, 2003.

Preferred Stock

The Company is authecrized to issue up to § million shares of its preferred stock, $0.01 par value per share of which none were issued. The Board
of Directors, without further action by the holders of common stock, may issue shares of preferred stock in one or more series and may fix or alter
the rights, preferences, privileges and restrictions, including the voting rights, redemption provisions (including sinking fund provisions), dividend

 rights, dividend rates, liquidation rates, liquidation preferences, conversion rights and the description and number of shares constituting any wholly
unissued series of preferred stock, Except as described above, the Board of Directors, without further stockholder approval, may issue shares of
preferred stock with rights that could adversely affect the rights of the holders of common stock. The issuance of shares of preferred stock under
certain circumstances could have the effect of delaying or preventing a change of control of the Company or other corporate action.

Treasury Stock

During the year ended December 31, 2003, the Company repurchased approximately 1.4 million shares of its common stock for approximately
$25.1 million. The Company is authorized to repurchase up to agproximately 19.5 million shares of its common stock. As of December 31, 2003
the Company had acquired approximately 10.1 million shares at a cost of approximately $134.5 million.

Other Comprehensive Income

SFAS No. 130, "Reporting Comprehensive Income”, requires companies to disclose other comprehensive income and the components of such
income. Comprehensive income is the total of net income and all other non-stockholder changes in equity. For the year ended December 31, 2003,
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the Company recorded its 50% interest in the mark-to-market valuation of the interest rate swaps at Green Valley Ranch Station as other
comprehensive loss. Comprehensive income was computed as follows (amounts in thousands):

For the years ended December 31,

2003 2002 2001

Net income ' $ 44,343 $ 17,932 $ 19,369
Mark-to-market valuation of interest rate swaps, net of tax 361 (1,695) —
Comprebensive income $ 44,704 $ 15,237 $ 19,369

Rights Plan

On October B, 1937, the Company declared a dividend of one preferred share purchase right {a “Right") for each outstanding share of common
stock. The dividend was paid on October 21, 1997. Each Right entitles the registered holder to purchase from the Company one one-hundredth
of a share of Series A Preferred Stock, par value $0.01 per share ("Preferred Shares") of the Company at a price of $40.00 per one one-hundredth
of a Preferred Share, subject to adjustment, The Rights are not exercisable until the earlier of 10 days following a public announcement that a
person or group of affiliated or associated persons have acquired beneficial ownership of 15% or more of the outstanding common stock
("Acquiring Person”) or 10 business days (or such later date as may be determined by action of the Board of Directors prior to such time as any
person or group of affiliated persons becomes an Acquiring Person) following the commencement of, ar announcement of an intention to make,

a tender offer or exchange offer, the consummation of which would result in the beneficial ownership by a person or group of 15% or more of the
outstanding common stock,

The Rights will expire on October 21, 2007. Acquiring Persons do not have the same rights to receive cammon stock as other holders upon
exercise of the Rights. Because of the nature of the Preferred Shares’ dividend, liquidation and voting rights, the value of one one-hundredth interest
in a Preferred Share purchasable upon exercise of each Right should approximate the value of one common share. In the event that any person
or group of affiliated or associated persons becomes an Acquiring Person, the proper provisions will be made so that each holder of a Right, other
than Rights beneficially owned by the Acquiring Person (which will thereafter become vaid), will thereafter have the right to receive upon exercise
that number of shares of common stock having a market value of two times the exercise price of the Right. In the event that the Company is
acquired in a merger or other business combination transaction or 50% or more of its consolidated assets or earning power are sold after a person
or group has become an-Acquiring Person, proper provision will be made so that each holder of a Right will thereafter have the right to receive,
upon exercise thereof, that number of shares of common stock of the acquiring company, which at the time of such transaction will have a market
value of two times the exercise price of the Right, Because of the characteristics of the Rights in connection with a person or group of affiliated or
associated persons becoming an Acquiring Person, the Rights may have the effect of making an acquisition of the Company more difficult and
may discourage such an acquisition.

11. BENEFIT Prans

Stock Compensation Programs

The Company has adopted a Stock Compensation Program which includes (i) an Incentive Stock Option Plan for the grant of incentive stock
options, (i} a Compensatory Stock Option Plan providing for the grant of nongualified stock options, (iii) a Restricted Shares Plan providing for
the grant of restricted shares of common stock and (iv) a Nonemployee Director Stock Option Plan, providing for the grant of nongualified stock
options. The Company has also adopted the 1998 Stock Compensation Program (combined with the Stock Compensation Program “the
Programs”), which includes (i) the 1899 Compensatory Stock Cption Plan providing for the majority of the grants of nonqualified stock options
10 employees who are not officers or directors of the Company and (il) the 1999 Share Plan which grants shares of common stock to employess
based on their length of service with the Company. Officers, key employees, directors (whether employee or non-emplicyee) and independent
contractors or consultants of the Company and its subsidiaries are eligible to participate in the Programs. However, only employees of the
Company and its subsidiaries are eligible to receive incentive stock options.

A maximum of 18,710,500 shares of common stock has been reserved for issuance under the Programs. Options are granted at the current
market price at the date of grant. The plan provides for a variety of vesting schedules, including immediate, 20% per year for five years,
10% per year for 10 years, and a cliff vest at the vesting date, to be determined at the time of grant. Generally, all options expire 10 years from
the date of grant.




The Programs will terminate 10 years from the date of adoption or extension, unless terminated earlier by the Board of Directors, and no options
or restricted shares may be granted under the Programs after such date. Summarized information for the Programs is as foliows:

For the years ended December 11,

2003 2002 2001

Weighted ' Weighted Weighted
averagt avemgt d'\llfﬂg!
exercise exercise exercise
Options price Options price Options price
Outstanding at beginning of the year 13,533,544 $10.59 14,837,783 $10.22 10,785,592 $ 9.91
Granted 169,500 $ 19.98 1,649,500 $ 13.70 4,298,000 $ 11.02
Exercised (3,838,986) $ 8.63 (1,079,667) $ 8.46 (132,638) $ 6.10
Canceled (244,242) $ 13.15 (1.674,072) $ 13.07 (283,171) $ 12.64
Outstanding at end of the year 9,619,816 $11.25 13,533,544 $10.58 14,637,783 $ 10.22
Exercisable at end of year 5,383,469 $10.36 __ 7,133,595 $ 9.05  7,655597 $ 964

Options available for grant 1,182,455 1,497,825 510,811

The following table summarizes information about the options outstanding at December 31, 2003;

Options outstand'ing Options exercisable

Weighted
Number average Weighted Number Weighted
Range of outstanding remaining average exercisable average
exercise at contractual exercise at exercise
prices Decemnber 31, 2003 life price  December 31, 2003 prices
$ 3.29-% 7.91 1,107,445 4.8 3 531 1,044,750 $ 517
$ 7.92-315.82 8,222,921 8.5 $11.79 4,281,969 $ 11.54
$15.83-322.15 261,450 8.5 $17.82 586,750 $17.12
$22.16-331.65 28,000 8.7 $28.87 — $ —
9,619,816 6.3 - 811.25 5,383,469 $ 10.36

Restricted stock grants of 383,468, 50,000, and 1,297,800 shares were issued under the Programs during the years ended December 31, 2003,
2002 and 2001, respectively. The effect of these grants is to increase the issued and outstanding shares of the Company’s common stock and
decrease the number of shares available for grant in the plan. Deferred compensation is recorded for the restricted stock grants equal to the market
value of the Company's common stock on the date of grant. The deferred compensation is amortized over the period the restricted stock vests and
is recorded as compensation expense in the accompanying consolidated statements of operations. In addition, the Company issued 219,138
shares of restricted stock in 2001 to three of its executive officers in accordance with a Long-Term Stay-On Performance incentive Plan.

The fair value on the grant date of the restricted shares and the amount of compensation expense recagnized in connection with the restricted
shares is as follows (amounts in thousands):

For the years ended December 31,

2003 2002 2001
Fair value on grant date $ 11,472 $ 895 $ 18,044
Compensation expense 3,201 2,973 1,480

4o01{k) Plan

The Company has a defined contribution 401(k) pian, which covers all empioyees who meet certain age and length of service requirements and
allows an employer contribution up to 50% of the first 4% of each participating employés's compensation. Plan participants can elect to defer
before tax compensation through payroll deductions. These deferrals are regulated under Saction 401(k) of the internal Revenue Code.

The Company's matching contribution was approximately $1.8 million, $1.7 million and $1.7 million for the years ended December 31, 2003, 2002
and 2001, respectively. ’




12. Executive CoMPENSATION PrLans
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The Company has employment agreements with certain of its executive officers. These contracts provide for, among other things, an annual base
salary, supplemental long-term disability and supplemental life insurance benefits in excess of the Company's normal coverage for employees.

tn addition, the Company has adopted a Supplemental Executive Retirement Plan for its Chief Executive Officer and a Supplemental Management
Retirement Plan for certain key executives as selected by the Human Resources Committee of the Company’s Board of Directors. Other executive

plans include a Deferred Compensation Plan and a Long-Term Stay-On Performance Incentive Plan.

13. IncoME TaxEs

The Company files a consolidated federal income tax return, The provision for income taxes for financial reporting purposes consists of the following

(amounts in thousands):

For the years ended December 31,

2003 2002 2001

Income tax provision from continuing operations $ (23,834) $ (18,508) $ (11,094)
Tax benefit from change in accounting principle — 7,170 —
Total income taxes $ (23,834) $(11,338) $ (11,094)

The provision for income taxes attributable to the net income consists of the following (amounts in thousands):

For the years ended December 31,

2003 2002 2001
Current $ (1,826) $ 372 $ 108
Deferred (22,008) (18,880) (11,202)
Total income taxes $ (23,834) $ (18,508) $ (11,094)
The income tax provision differs from that computed at the federal statutory corporate tax rate as follows:
For the years ended December 31,
2003 2002 2001
Federal statutory rate 35.0% 35.0% 35.0%
Lobbying and potiticatl 0.2 0.7 0.7
Meals and entertainment 0.1 0.6 2.2
Credits earned, net (0.9) (1.7) {1.8)
Sale of subsidiary — —_ (1.5)
Nondeductible officers compensation 2.6 2.8 c.2
Reduction in liability based on conclusion of an IRS examination (2.2) — —
Other, net 0.2 1.3 1.6
Effective tax rate 35.0% 38.7% 36.4%




The tax effects of significant temporary differences represenﬂ'ng net deferred tax assets and liabilities are as follows {(amounts in thousands):

- December 31,
2003 2002
Deferred tax assets:
Current:
Accrued vacation, bonuses and group insurance $ 3,880 $ 4,120
Prepaid gaming taxes (5,100) (4,484)
Other 18,024 4,211
TOTAL CURRENT 16,804 3,847
Long-term:
Preopening and other costs, net of amortization 4,434 4,736
Accrued benefits 11,614 8,367
FICA credits 1,179 1,268
Alternative minimum tax credits 19,999 22,638
Other — 1,720
TOTAL LONG-TERM 37,226 38,729
TOTAL DEFERRED TAX ASSETS . 54,030 42,576
Deferred tax liabilities:
Long-term:
Temporary differences related to property and equipment (101,177) (87,637)
Other {1,334y (3,869)
TOTAL DEFERRED TAX LIABILITIES (102,511) (91,5086)
Net $ (48,487) $ (48,930)

The excess of the alternative minimum tax over the regular federal income tax is a tax credit, which can be carried forward indefinitely to
reduce future regular federal income tax liabilities. The Company did not record a valuation aliowance at December 31, 2003 or 2002 refating
to recorded tax benefits because all benefits are more likely than not to be realized.

During 2003, the Internal Revenue Service ("IRS") completad their examination related to the years March 31, 1894 through March 31, 1998.
Based on the favorable conclusion of their examination, the Company recorded a reduction in its tax contingency reserve of approximately
$1.5 million. The Company Is also under IRS examination for years December 31, 1998 through December 31, 2002. Management does not belisve
"that the outcome of these examinations will have a material effsct on the Company's financial statements.

14. LEGaL MATTERS

The Campany and its subsidiaries are defendants in various lawsuits refating to routine matters incidental to their business. As with all litigation,
no assurance can be provided as to the cutcome of the following matters and litigation inherently involves significant costs. Following is a summary
of key litigation impacting the Company.

Poulos/Ahearn Litigation

On April 26, 1894, a suit seeking status as a class action lawsuit was filed by plaintiff, William H. Poulos, et al., as class representative, in the
United States District Court, Middle District of Florida, naming 41 manufacturers, distributors and casino operators of video poker and electronic
siot machines, including Station Casinos. On May 10, 1894, a lawsuit alleging substantially identical claims was filed by another plaintiff,

Willlam Ahearn, et al., as class representative, in the United States District Court, Middle District of Florida, against 48 manufacturers, distributors
and casino operators of video poker and elsctronic slot machines, including the Company and most of the other major hotel/casino companies.
The lawsuits allege that the defendants have engaged in a course of fraudulent and misleading conduct intended to Induce persons to play such
games based on a false bellef concerning how the gaming machines operate, as well as the extent to which there is an opportunity to win.

The two lawsuits have been consolidated into a single action, and have been transferred to the United States District Court for the District of Nevada
(the “Nevada District Court"). On September 26, 1995, a lawsuit alleging substantially identical claims was filed by plaintiff, Larry Schreier, et al.,
as class representative, in the Nevada District Court, naming 45 manufacturers, distributors, and casino operators of video poker and electronic
slot machines, including the Company. Motions to dismiss the Poulos/Ahearn and Schreier cases were filed by defendants. On April 17, 18986,
the Poulos/Ahearn lawsuits were dismissed, but plaintiffs were given leave to file Amended Complaints on or before May 31, 1996. On May 31, 1996,
an Amended Complaint was filed, naming William H. Poulos, et al., as plaintiff. Defendants filed a motion to dismiss. On August 15, 1896, the
Schreier lawsult was dismissed with leave to amend. On September 27, 1996, Schreier filed an Amended Complaint. Defendants filed motions

to dismiss the Amended Complaint. In December 1996, the Court consolidated the Poulos/Ahearn, the Schreier, and a third case not involving




11 iAW Ardolitla,y T WV Al TTHIUGD TR0

the Company and ordered all pending motions be deemed withdrawn without prejudice, including Defendants’ Motions to Dismiss the Amended
Complaints. The plaintiffs filed a Consolidated Amended Complaint on February 13, 1997. On or about December 18, 1997, the Court issued formal
opinions granting in part and denying in part the defendants' motion to dismiss. In so doing, the Court ordered plaintiffs to file an amended complaint
in accordance with the Court's orders in January of 1998. Accordingly, plaintiffs amended their complaint and filed it with the Nevada District Court
in February 1998. The Company and all other defendants continue to deny the allegations contained in the amended complaint filed on behalf of
plaintiffs. The plaintiffs are seeking compensatory, special, consequential, incidental, and punitive damages in unspecified amounts, On June 25, 2002,
the Nevada District Court denied plaintiffs’ motion for class certification. On July 11, 2002, plaintiffs filed a petition for permission to appeal such
class certification ruling with the United States Court of Appeals for the Ninth Circuit. On August 15, 2002, the Ninth Circuit granted the plaintiffs’
petition for permission to appeal such class certification ruting. The parties have filed briefs setting forth their arguments, and rebutting the other
party's arguments concerning the issue on appeal. On January 15, 2004, the Court of Appeals heard oral argument on this matter, but has yet to
issue a ruling. While no assurances,can be made with respect to any litigation, the Company believes that the plaintiffs' claims are without merit
and does not expect that the lawsuits will have a material adverse effect on the Company's financial position or results of operations.

Fitzgerald’s Sugar Creek Litigation

On December 20, 2000, the Company and Kansas City Station Corporation were named as defendants in an action styled Fitzgeralds Sugar Creek,
Inc. v, Kansas City Station Corp., et al., No. 00CV230480 (Circuit Court of Jacksen County, Missouri). The plaintiff alleged that the defendants were
liabie for unspecified actual and punitive damages and other relief, based on alleged tortuous interference with the plaintiff's business expectancy
of recelving a Missouri gaming license in the Kansas City metropolitan area. The allegations of the petition appeared to be based on the same
issues involved in the investigation by the Missouri Gaming Commission related to activities of Michael Lazaroff, an attorney who formerly represented
the Company in Missouri. The plaintiff also alleged claims based on fraudutent concealment and civil conspiracy. The Company and its subsidiary
responded to this lawsuit on January 19, 2001 and moved to remove the case to bankruptcy court in Nevada. On March 29, 2001, the United States
Bankruptcy Court for the Western District of Missouri remanded the case to the Circuit Court of Jackson County, Missouri. On April 19, 2001,
defendants filed a motion to dismiss plaintiff's petition. On August 10, 2001, the Circuit Court (1) granted that motion to dismiss as to the civil
conspiracy claim, and (2) denied that motion to dismiss as to the tortuous interference with business expectancy and fraudulent concealment claims.
On November 21, 2001, Philip Griffith and the City of Sugar Creek, Missouri (the “City") were added as plaintiffs in this case. The new plaintiffs
also alleged claims for tortuous interference with business expectancy and fraudulent concealment. On December 17, 2001, defendants filed a
motion to dismiss all of Griffith's and the City's claims. On March 15, 2002, the Circuit Court denied that motion to dismiss in its entirety. This [itigation
was settled in February 2004 (see Note 15 "Subsequent Events—Litigation Settlement”).

Harrah’s Litigation

On July 13, 2001, the Company and five of its major operating subsidiaries were named as defendants in a lawsuit brought By Harrah's Entertainment,
inc. and Harrah's Operating Company, Inc. in the United States District Court, District of Nevada (CV-$-01-0825-PMP-RJJ). The plaintiffs allege
that the Company and its subsidiaries are liable for unspecified actual and punitive damages, and they seek injunctive and other relief, based on
allegations that the Company’s “Boarding Pass Rewards Program” infringes-on various patents held by the plaintiffs.

On October 4, 2001, the Company and the subsidiaries filed their answer and counterclaim seeking declaratory judgment that Harrah's patents,
(1) are not infringed by the Company's and the subsidiaries’ actions, (2) are invalid under federal patent law and (3) are rendered unenforceable
due to Harrah's inequitable conduct. ©n March 27, 2002, Harrah's filed an amended complaint, which added an additional defendant, Green Valley
Ranch Gaming, LLC, which is an affiliate of the Company. On April 22, 2002, the Company and its subsidiaries and affiliate filed their amended
answer and counterclaim denying infringement by Green Valley Ranch Gaming, LLC, and alleging Harrah's committed further acts of
inequitable conduct.

On January 17, 2003, the Company filed motions for summary judgment or partial summary judgment on several issues: (1) a Motion for
Summary Judgment of Patent Unenforceability Due To Inequitable Conduct, (2) a Motion for Summary Judgment of Patent [nvalidity Under
35 U.S.C. ss 102 and 103 (lack of novelty and obviousness), (3) a Motion for Partial Summary Judgment of Patent lnvalidity Under 35 U.S.C. s 112
(indefiniteness, lack of written description and failure to disclose best mode), (4) a Motion for Partial Summary Judgment of Non-infringement of
U.S. Patent No. 6,003,013, and (5) a Motion for Partial Summary Judgment of Non-Infringement of U.S. Patent No. 6,183,362. That same day,

.Harrah's flled motions for partial summary judgment on several issues: (1) a Motion for Partial Summary Judgment of Infringement of Claims 15-18
of U.S. Patent No. 5,761,647, (2) a Motion for Partial Summary Judgment of Infringement of Claims 1-2 and 49 of U.S. Patent No. 6,003,013,

(3) a Motion for Partial Summary Judgment on Defendants’ Invalidity Defenses, and (4) a Motion for Partial Summary Judgment That Certain Third
Party Systems Are Not Prior Art. During February and March of 2003, the parties filed oppositions, reply briefs and various motions to strike in
response to the summary judgment motions.

The Company and its subsidiaries and affiliate have requested oral argument on the motions. A hearing on certain of the summary judgment
motions and motions to strike has been set for March 23, 2004. While no assurances can be made with respect to any litigation, the Company
believes that the plaintiffs’ claims are without merit and does not expect that the lawsuit will have a material adverse effect on its financial position
or results of operations.

Plattner Litigation

On May 2, 2003, the Company and one of its operating subsidiaries, Palace Station Hotel & Casino, Inc. (“Palace Station”), were named as
defendants in a lawsuit seeking status as a class action brought by Dov Plattner in the Superior Court of Los Angeles County, California
(Case No. CB295058).

The lawsuit seeks to recover for alleged breach of contract, fraud, negligent misrepresentation, breach of covenant of good faith and fair
dealing, promissory fraud, unjust enrichment anad violations of sections 17200 and 17500, et. seq. of the California Business and Professions
Code, all in connection with energy and telephone surcharge fees imposed on Palace Station hotel guests. The plaintiff is requesting unspecified
actual and punitive damages, as well as injunctive and other relief.

On November 10, 2003, the defendants filed a response to the complaint denying all liability. While no assurances can be made with respect to
any litigation, the Company believes that the plaintiff's claims are without merit and does not expect that the lawsuit will have a material adverse
effect on the Company’s financial position or results of operations.




Castillo Litigation

On May 14, 2003, the Company (as a nominal defendant only) and all of its executive officers and directors were named as defendants in a
derivative action lawsult, which also seeks status as a class action, brought by Bernard Castillo in the District Court of Clark County, Nevada
(Case No. A467663).

The lawsuit allfeges that (1) the director defendants breached their fiduciary duties by failing to make certain disclosures in the Company's 2002
Proxy Statement regarding the sale by the Company of its subsidiary, Southwest Gaming Services, Inc. (“SGS!"), and regarding a proposal seeking
shareholder approval of an amendment to the Company's stock option plan; (2) the director defendants breached their fiduciary duties in approving
the sale of SGSI and in recommending approval of the option plan amendment; and (3) the purchasers of SGS| and the recipients of certain benefits
made possible by the option plan amendment were unjustly enriched. The plaintiff is requesting unspecified actual damages, as well as injunctive
and other relief.

Qn July 21, 2003, the defendants filed a motion to dismiss or, in the alternative, motion to stay all 'of the plaintiff's claims. On October 24, 2003,
the District Court granted the motion to stay all of plaintiff's claims pending the consideration of such claims by a special litigation committee to be
formed by the Company in accordance with the Court's order granting such motion. On February 27, 2004, the District Court entered another order
extending the stay for another 120 days pending the special litigation committee investigation. While no assurances can be made with respect to
any litigation, the Company believes that the plaintiff's claims are without merit and does not expect that the lawsuit will have a material adverse
effect on the Company's financial position or results of operations.

15. SUBSEQUENT EVENTS

Senior Subordinated Notes

In January 2004, the Company completed an offering of $400 million senior subordinated notes due in January 2014 that bear interest at a rata
equal-to 6 1/2%. The proceeds from this offering were used to repay amounts outstanding on the Revolving Facility and to repurchase or redeem
the $199.9 million 8 7/8% senicr subordinated notes, which were due in 2008. In February 2004, the Company completed an offering of $350 million
senior subordinated notes due in March 2018 that bear interest at a rate equal to 6 7/8%. The proceeds of this offering were used to repurchase
a portion of the $375 million 9 7/8% senior subordinated notes, which were due in July 2010, in March 2004, the Company completed an additional
offering of $50 million of senior subordinated notes due in January 2014 and bear interest at a rate equal to 6 1/2%. This offering was an add-on
to the $400 million senior subordinated notes issued in January 2004,

As a result of the redemptions, the Company will record a loss on early retirement of debt of approximately $58 million in the first quarter of 2004,
Approximately $147.6 million of the $199.2 million 8 7/8% senjor subordinated notes were redeemed pursuant to a tender offer and consent
solicitation and the remaining $52.3 million were redeemed pursuant to our call option. Approximately $357.5 miltion of the $375 million 9 7/8% senior
subordinated notes were redeemed pursuant to a tender offer and consent solicitation and the remaining $17.4 million will remain outstanding.
The consent solicitations effectively eliminated ali of the covenants from the remaining 9 7/8% senior subordinated notes.

In March 2004, the Company issued a tender offer and consent solicitation for the $400 million 8 3/8% senior notes due 2008. In March 2004,
the Company also agreed to issue $450 million of 6% senior notes due in April 2012. The proceeds form this offering will be used to repurchase |
the $400 million of 8 3/8% senior notes. Subject to customary conditions and the tender of a majority in principal amount of the 8 3/8% senior notes,
the transaction is expected to close on March 17, 2004. )

In February 2004, the Company entered into two additional interest rate swaps with a combined notional amount of $200 million that is tied
directly to the Company's 6 1/2% senior subordinated notes that it issued in January 2004. The interest rate swaps will convert a portion of the
Company's fixed-rate debt to a floating rate based upon six-month LIBOR rates. At inception, the Company pays a floating rate of six-month
LIBOR plus 1.80% and receives a fixed rate of 6 1/2%. The interest rate swaps terminate in 2014, .

North Fork Rancheria of Mono Indian Tribe

In March 2004, the Company entered into Development and Management Agreements with the North Fork Rancheria of Mono indians ("Mcono”),

a federally recognized Native American tribe located in central California. The Company wiil assist the Mono in developing and operating a gaming
and entertainment facility to be located in Madera County, California. The Company has secured for the benefit of the Mono two parcels of land
located on Highway 99 north of the city of Madera. Under the terms of the Development Agreement, the Company has agreed to arrange the
financing for the ongoing development costs and construction of the facility. Although no firm construction budget has been established, the
Company expects the total cost of the development and construction of the facility will be less than $225 million., Funds advanced by the Company
are expected to be repaid from the proceeds of the project financing or from the Monao’s gaming revenues. The Management Agreement has a
term of seven years from the opening of the facility and provides for a management fee of 24% of the facility’s net income. As currently contemplated,
the facility will include approximately 2,000 slot machines, 70 table games and dining, hotel and entertainment amenities. Development of the
gaming and entertainment project is subject to certain governmental and regulatory approvals, including, but not limited to, negotiating a gaming
compact with the State of California, the United States Department of the Interior accepting the land into trust on behalf of the Mono and approval
of the Management Agreement by the NIGC. The Company anticipates the gaming and entertainment facility will be open some time in late 2007,
but there can be no assurance that it will be completed at that time or at all.

Litigation Settlement

On February 9, 2004, the Company reached an agreement to settle a lawsuiit brought in December 2000 by Fitzgeralds Sugar Creek, Inc., the City
of Sugar Creek, Missouri and Phillip Griffith for $38 million ($24.7 million, net of the related tax benefit), which was paid on February 24, 2004.
The fawsuit centered on allegations of improper conduct by the Company’s former Missouri iegal counsel, Michael Lazaroff. The Company has
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asserted a claim against Mr. Lazarcff and his former law firm to recover all damages caused by Mr, Lazaroff's conduct. As part of that ¢claim, the

Company intends tc seek reimbursement for, among other things, the amount it was required to pay to settle the Fitzgerald's litigation, as well as

the attorney’'s fees and costs incurred by the Company in defending that litigation. There can be no assurance that the Company will be successful
in recovering alt or any portion of costs or damages.

16. QUARTERLY FinanciaL INForRMaTION (UNAUDITED)

Income
(loss) Net
before income Diluted
iﬂ[Ufﬂl OOSS) !HY”!‘HgS
taxes and applicable (loss)
. c}mngt in to per
Net Operating accounting common common
Q_ﬂlcltnts in thousands, except per share amounts) revenues incomme printiplz . stock share
Year ended December 31, 2003
First quarter @ $ 198,561 $ 40,550 $ 19,938 $ 12,561 $ 0.21
Second quarter ® . 210.005 48,002 32,743 20,628 0.33
Third quarter © 218,670 49,880 31,431 19,802 0.32
Fourth quarter @ 229,853 2,639 (15,935) (8,648) (0.14)
Year ended December 31, 2002
First quarter.© $ 202,067 $ 43,285 $ 20,728 $  (257) $ (0.00)
Second quarter @ 197,481 35,420 12,664 7,978 0.13
Third quarter @ 191,710 33,586 9,001 5,671 0.08
Fourth quarter ™ . 201,807 33,619 7,363 4,540 0.07

(a) inciudes an impairment loss of approximately $1.4 million primarily related to the write-off of an investment in the develocpment oI a new slot product (see Nots B).

(b} Inciudes development fees of approximately $3.6 miflion from Thunder Vailey (see Note 9).

(¢) Includes development fees of approximately $0.8 mitiion from Thunder Valley (s8¢ Note ). Also includes development expenses of approximately $2.9 million,

{d) Includes development fees of approximatety $0.2 million from Thunder Valley, development expenses of approximately $1.4 miition, a goodwill impairment toss of approximately
$17.5 million at Fiesta Rancho (see Goodwill and Other Intangibles in Note 1) and a litigation settiement of $38.0 million (see Notes 9 and 15).

{e) Includes a cumulative effect of change in accounting principle, net of applicable income tax benefit, of approximately $13.3 million, related to the goodwill acqulred at Fiesta Rancho
as a result of the adoption of SFAS No.142 (see Goodwill and Other Intangibles in Note 1).

() Includes an impairment loss of approximately $3.9 million related to the write-down of certain assets related to investments in an Internet, intra-state gaming platform and
related technology (see Note 6).

(g) Includes a loss on early retirement of debt of approximately $1.4 mitlion, which was the result ot the retirement and subsequent replacement of the revolving credit facliity
in September 2002 (see Note 8).

(h) Inciudes a loss on early retirament of debt of approximately $4.4 million, which was the result of the redemption of the $3150 million 9 3/4% senior subordinated notes in
October 2002 (see Note 8). Also includes an impairment loss of approximately $4.9 million related to the write-off of our option to invest in the Internet wagering business with
Kerzner Interactive (see Nota 6).
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REPORT OF INDEPENDENT AUDITORS

To the Board of Directors and Stockholders of Station Casinos, Inc.:

We have audited the accompanying consolidated balance sheet of Station Casinos, inc. and subsidiaries (a Nevada corporation) as of
December 31, 2003, and the related consolidated statements of operations, stockholders’ equity and cash flows for the year then ended,
These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on these financial
statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United States, Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes
examining, an a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant éstimates made by management, as well as evaluating the overall financial statement presentation.
We believe that our audit provides a reasonable basis for our opinion,

In our opinion, the financial statements referred to above present fairly, in ali material respects, the consclidated financial position of Station
Casinos, Inc, and subsidiaries as of December 31, 2003, and the consolidated resuits of their operations and thelr cash flows for the year then
ended in conformity with accounting principles generally accepted in the United States.

As discussed in Note 1 to the consolidated financial statements, in 2002, the Company changed its method of accounting for goodwill and
other intangible assets to conform to Statement of Financial Accounting Standards No. 142, "Goodwill and Other Intangibles”, and recorded
a cumulative effect of a change in accounting principle in the first quarter of 2002.

Ernst & Young LLP

Las Vegas, Nevada
February 6. 2004, except for Note 15, as to which the date is March 5, 2004

P’

INDEPENDENT AUDITORS REPORT

To the Board of Directors and Stockholders of
Staticn Casinos, Inc.:

We have audited the accompanying consclidated balance sheet of Station Casinos, Inc. and subsidiaries (the "Company”) (a Nevada corporation)
as of December 31, 2002, and the related consolidated statements of operations, stockholders' equity and cash flows for each of the two years in
the period ended December 31, 2002. These financial statements are the responsibility of the Company’s management. Our responsibility is to
express an opinion on these financial statements based on our audits. .

We conducted our audits in accordance with auditing standards generally accepted in the United States of America. Those standards require
that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement.
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of Station Casinos, inc.
and subsidiaries as of December 31, 2002, and the results of their operations and their cash flows for each of the two years in the period ended
December 31, 2002 in conformity with accounting principies generally accepted in the United States of America.

As discussed in Note 1 to the consolidated financial statements, in 2002, the Company changed its method of accounting for goodwill and
other intangible assets to conform to Statement of Financial Accounting Standards No. 142, “Goodwill and Qther Intangibles”, and recorded
a cumulative effect of a change in accounting principle in the first quarter of 2002.

Deloitte & Touche LLP

Las Vegas, Nevada
January 29, 2003
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MARKET FOR REeGisTraNT's CoMmMoN EqQuiTy aAND RELATED STOCKHOLDER MATTERS

Our common stock trades on the New York Stock Exchange under the symbol "STN". The following table sets forth, for the periods indicated,
the high and low sale price per share of our common stock as reported on the New York Stock Exc_hange.

High Low

Year Ending December 31, 2003
First Quarter $ 2167 $ 16.55
Second Quarter - - - B ’ 25.87 20.49
Third Quarter 32.96 24.85
Fourth Quarter 33.50 27.80

Year Ending December 31, 2002
First Quarter $17.03 $10.80
Second Quarter 19.20 15.95
Third Quarter 18.10 11.21
19.20 15.21

Fourth Quarter

As of March 1, 2004, there were 562 holders of record of our common stock and the closing price of our common stock was $38.81.

On July 21, 2003 and October 1, 2003, our Board of Directors declared a quarterly cash dividend of $0.125 per share. On September 4, 2003,
we paid a quarterly cash dividend of approximately $7.4 million to shareholders of record on August 14, 2003. On December 4, 2003, we paid a
quarterly cash dividend of approximately $7.5 million to shareholders of record on November 13, 2003. The payment of dividends in the future will
be at the discretion of our Board of Directors. Restrictions imposed by ocur debt instruments and other agreements limit the payment of dividends
(see "Management's Discussion and Analysis of Financial Condition and Results of Operations—Description of Certain Indebtedness

and Capital Stock™).
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P.O. Box 29500
Las Vegas, Nevada 89126-3300
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Forward-Looking Statement

CORPORATE INFORMATION

Annual Report on Form 10-k

The Annual Report on Form 10-K of

Station Casinos, Inc. filed with the Securities
and Exchange Commission may be obtained
upon written request and without charge.
Requests shouid be directed to Glenn C.
Christenson, Chief Financial Officer and
Treasurer, at the corporate mailing address.

Annual Meeting

The Annual Meeting of Stockholders will be
held at 10:00 AM Pacific Daylight Time, on
May 19, 2004, at Green Valley Ranch Station,
2300 Pasec Verde Parkway, Henderson,
Nevada 83052, March 26, 2004 is the record
date for determining the stockholders entitled
to notice of and to vote at the Annual Meeting
of Stockholders.

Common Stock

The Company's common stock trades
on the New York Stock Exchange under the
symbol “STN".

Other Publicly Traded Securities

Qver-the-Counter

Station Casinos, Inc.
8 7/8% Senior Subordinated Notes
Due July 1, 2010

Station Casinos, Inc.
6 1/2% Senior Subordinated Notes
Due February 1, 2014

Station Casinos, Inc.
6 7/8% Senior Subordinated Notes
Due March 1, 2016

Station Casines, Inc.
8 3/8% Senior Notes
Due February 15, 2008

Station Casinos, Inc.
8% Senior Notes
Due April 1, 2012

Agent and Trustees

Wells Fargo Shareowner Services
161 North Concord Exchange
South Saint Paul, Minnesota 55075

Wachovia Bank N.A,

123 South Broad Street
Philadelphia, Pennsylvania 19108
Trustee for the 9 7/8%

Senior Subordinated Notes

The Bank of New York

5 Penn Plaza

New York, New York 10001

Trustee for the 8 7/8% Senior Notes

Law Debenture Trust Company of
New York

767 Third Avenue

New York, New York 10017
Trustee for the 6 1/2% and 6 7/8%
Senior Subordinated Notes and
the 6% Senior Notes

When used in this report and elsewhere by management from time to time, the words “believes,” "anticipates,” and “expects” and similar expressions
are intended to identify forward-looking statements with respect to the financial condition, results of operations and the business of Station Casinos,
Inc. (the "Company") and its subsidiaries including the expansion, develcpment and acquisition projects, legal proceedings and employee matters
of the Company and its subsidiaries. Certain important factors, including, but not limited to, financial market risks, could cause the Company'’s

" actual results to differ materially from those expressed in the Company's forward-looking statements. Further information on.potential factors which
could affect the financial condition, results of operations and business of the Company and its subsidiaries, including, without limitation, the ability
to maintain existing management, integration of acquisitions, competition within the gaming industry, the cyclical nature of the hotel business and
gaming bt‘_ls'mess economic conditions, development and construction risk, regutatory matters and litigation are included in the filings of the
Company with the Securities and Exchange Commission. Readers are cautioned not to place undue reliance on any forward-looking statements,
which speak only as of the date thereof. The Company undertakes no obligation to publicly release any revisions to such forward-looking statements
to reflect events or circumstances after the date hereof.
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